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June 04, 2013

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Supervisors:

APPROVAL OF AMENDMENTS TO SIX EXISTING AGREEMENTS AND
APPROVAL OF A SUCCESSOR AGREEMENT WITH M2S, INC.
(ALL DISTRICTS)

(3 VOTES)

SUBJECT

Approval of Amendments to five equipment maintenance Agreements, one
security monitoring and equipment repair Agreement, and one successor
Agreement for 3D imaging service at various Department of Health Services
and Department of Public Health facilities and request to delegate authority to
execute as needed future amendments to these Agreements.

IT IS RECOMMENDED THAT THE BOARD:

1. Authorize the Director of Health Services (Director), or his designee, to
execute Amendment No. 1 to Agreement H-704372 with Acceletronics West,
Inc. (Acceletronics), effective upon Board approval, to extend the term of the
Agreement for the period of July 1, 2013 through June 30, 2015, for equipment
maintenance and repair services at Harbor-UCLA Medical Center (H-UCLA
MC) as listed on Attachment A, with a two-year maximum obligation of
$48,000 for routine maintenance and repairs, plus a one-time not to exceed
amount of $43,000 for as needed highly specialized repairs and integral parts
that are not included in the contracted maintenance and repair services during
the two-year period, with a total two-year maximum cost of $91,000 through
June 30, 2015.
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2. Authorize the Director, or his designee, to execute Amendment No. 5 to
Agreement H-700917 with California Boiler, Inc. (CBI), effective upon Board
approval, to extend the term of the Agreement for the period of July 1, 2013
through June 30, 2018, for equipment maintenance and repair services at
DHS facilities listed on Attachment A, with annual maximum obligation of
$194,350 and a total five-year cost of $971,750 through June 30, 2018.

3. Authorize the Director, or his designee, to execute Amendment No. 6 to
H-700772 with Johnson Controls Inc. (JCI), effective upon Board approval, to
extend the term of the Agreement for the period of July 1, 2013 through June
30, 2018, for equipment maintenance and repair services at DHS facilities
listed on Attachment A, with annual maximum obligation of $799,127 and a
total five-year cost of $3,995,635 through June 30, 2018.

4. Authorize the Director, or his designee, to execute Amendment No. 3 to
Agreement H-207500 with FujiFilm Medical Systems (FujiFilm), effective upon
board approval, to extend the term of the Agreement for the period of July 1,
2013 through June 30, 2014, for equipment maintenance and repair services
at DHS facilities listed on Attachment A, with a one-year maximum obligation
of $1,990,550.

5. Authorize the Director, or his designee, to execute Amendment No. 2 to
Agreement H-702930 with nSpire Health Inc. (nSpire), effective upon Board
approval, to extend the term of the Agreement for the period of August 1, 2013
through July 31, 2014, for equipment maintenance and repair services at LAC
+USC Medical Center (LAC+USC MC) listed on Attachment A, with a one-year
maximum obligation of $38,512.

6. Authorize the Director, or his designee, to execute Amendment No. 6 to
Agreement H-700133 with Allen Alarm Systems, Inc. (Allen Alarm), effective
upon Board approval, to extend the term of the Agreement for the period of
July 1, 2013 through June 30, 2018, for alarm system installation, monitoring,
and repair services of security alarm systems at DHS and Department of
Public Health (DPH) facilities listed on Attachment A, with an annual maximum
obligation of $49,574 and a total five-year cost of $247,868 through June 30,
2018.

7. Delegate authority to the Director, or his designee, to amend the above-
mentioned six Agreements to increase each total maximum obligation by no
more than 40 percent above the annual maximum obligation for each
Agreement for a total potential increase of $2,916,926 to add equipment
coming off warranty, to authorize and pay for repairs or maintenance for
equipment that is out of scope and excluded under the Agreements’ basic
maintenance services, and to add equipment/services to additional locations.

8. Authorize the Director, or his designee, to execute a successor Agreement
with M2S, Inc. (M2S), effective upon Board approval for the period July, 1,
2013 through June 30, 2018, with the option to extend the term for an
additional twelve months through June 30, 2019, for the continued provision of
3D imaging services associated with endovascular prostheses used in the
treatment of aortic and peripheral vascular lesions at H-UCLA MC at a per
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interactive service package rate of $375, with an estimated annual cost not to
exceed $200,000 for a total maximum obligation of $1,000,000.

9. Delegate authority to the Director, or his designee, to execute future
Amendments to the Agreement with M2S to: i) incorporate provisions
consistent with County Code, Board policy, and Chief Executive Officer (CEO)
contracting requirements; and ii) exercise an option to extend the term of the
Agreement for an additional 12 months, and increase the maximum obligation
accordingly, subject to the availability of funding, and review and approval by
County Counsel, with notification to the Board and Chief Executive Office
(CEO).

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION
FIVE EQUIPMENT MAINTENANCE AND REPAIR SERVICES AGREEMENTS

Acceletronics

Approval of the first recommendation will allow the Director, or his designee, to execute an
Amendment to the Agreement with Acceletronics, substantially similar to Exhibit I, for the continued
provision of maintenance and repair services of the linear accelerator at H-UCLA MC. This
equipment is highly specialized and is utilized for radiation treatment for patients with cancer or
radiosurgery within the brain. Proper regular maintenance and repair services for this equipment
safeguards the safety of radiation treatment for patients.

The Contractor has agreed to not increase its current rates for the two-year extension period.
Acceletronics would only agree to a fixed price for a two year extension of the current Agreement
due to the difficulty of obtaining parts and the likelihood that prices for parts will significantly increase.
The additional $43,000 requested for the two year extension will be utilized for the purchase of
highly specialized parts, only if needed.

Due to budgetary constraints, Harbor intends to use this equipment as long as parts can be found
instead of purchasing new equipment.

CBI

Approval of the second recommendation will allow the Director, or his designee, to execute an
Amendment to the Agreement with CBI, substantially similar to Exhibit Il, for the continued provision
of maintenance and repair services of the boiler systems at Rancho Los Amigos National
Rehabilitation Center (RLANRC), H-UCLA MC, Long Beach Comprehensive Health Center,
Bellflower Health Center, and Wilmington Health Center.

The Contractor has agreed not to increase its current fixed rates for all preventive maintenance and
related services for the five-year extension. The hourly rates for as-needed repair services have
increased by an average of five percent.

JCI

Approval of the third recommendation will allow the Director, or his designee, to execute an
Amendment to the Agreement with JCI, substantially similar to Exhibit Ill, for the continued provision
of maintenance and repair services of chiller equipment at LAC+USC MC, H-UCLA MC, and
RLANRC, as well as maintenance and repair services of security systems, nurse call systems, and
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Metasys Control System at LAC+USC MC. The Contractor has agreed to not increase its current
rates for an additional period of five years.

Regular preventive maintenance of all these systems is required to ensure appropriate operation of
critical systems, otherwise patient safety may be jeopardized. The JCI security systems, nurse call
systems, and the Metasys Control System that controls all the building systems, such as heating,
ventilation, and cooling (including the chillers) at LAC+USC MC were initially purchased and installed
during the facility construction. Due to the proprietary nature of these built-in systems, only JCI can
provide the maintenance and repair services.

FujiFilm

Approval of the fourth recommendation will allow the Director, or his designee, to execute an
Amendment to the Agreement with FujiFilm, substantially similar to Exhibit 1V, for continued
provisions of equipment maintenance and repair services for computed radiography digital imaging
systems at DHS Medical Centers and Comprehensive Health Centers (CHC'’s) listed on Attachment
A. Due to the expansion of equipment maintenance and repair services at DHS facilities, the cost of
the one-year extension is higher than the previous period. The additional cost included the
acquisition of mobile portable x-ray units for use at patient bedside and/or emergency room use.

Over the years, the FujiFilm system has expanded throughout DHS facilities and encompassed
changes in radiological technology applicable to direct patient services. FujiFilm equipment is
considered a medical device and is regulated by the Food and Drug Administration (FDA). When
the Agreement was initially set up, the equipment was not considered Information Technology (IT)
equipment. However FujiFilm’s IT auxiliary services support data storage and image retrieval,
backups, and network distribution of radiological patient information, which requires a greater
prospective IT role. As a result, DHS is recommending only a one-year extension of this Agreement
in order to draft a successor Agreement as an IT Agreement. DHS will return to the Board with a
successor Agreement for FujiFilm prior to the expiration date of June 30, 2014.

nSpire

Approval of the fifth recommendation will allow the Director, or his designee, to execute an
Amendment to the Agreement with nSpire, substantially similar to Exhibit V, for the continued
provision of equipment maintenance and repair services for pulmonary systems at LAC+USC MC for
a one-year period. The systems at the Pulmonary Physiology Laboratory are not considered the
most current technology and the Laboratory is undergoing a feasibility study in order to determine a
future plan for upgrading or replacing the equipment. DHS is requesting the one-year extension to
allow ample time to complete the feasibility study and implement the recommendations.

The contractor requested a four percent increase to the current rates for additional equipment
coming off warranty that needs to be added to the service agreement.

SECURITY MONITORING AND EQUIPMENT REPAIR SERVICES

Allen Alarm

Approval of the sixth recommendation will allow the Director, or his designee, to execute an
Amendment to the Agreement with Allen Alarm, substantially similar to Exhibit VI, for the continued

provision of installation, inspection, and repair services of the security alarm systems, as well as
supervised monitoring 24 hours a day, seven days a week, of the panic and intrusion alarms and
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reports any intrusion and panic alarm signals, and fire alarm signals at RLANRC and five DPH health
centers.

The Contractor has agreed to retain its current fixed rates for five years, with the exception of one
dollar increase to its hourly rate for out-of-scope services.

Delegated Authority for the Six Agreements

Approval of the seventh recommendation will allow the Director, or his designee, to increase the
maximum obligation of each of the aforementioned six Agreements up to 40 percent of the annual
contract maximums, if necessary, to add equipment coming off warranty, and/or emergency where
applicable and/or out of scope repairs, and/or additional locations.

The Joint Commission on the Accreditation of Healthcare Organizations (The Joint Commission)
requires facilities to ensure routine preventative maintenance, timely repairs, and performance/safety
testing of its medical equipment and to maintain patient safety. Therefore, this delegated authority is
necessary to enable the Agreements to be amended timely to guarantee that the critical equipment
is maintained appropriately and ensure the safety of patients and facility staff, as well as to meet the
requirements of The Joint Commission. Board policy generally allows delegated authority to
increase the maximum obligation up to 10 percent. However, based on experience in recent years
with several other equipment maintenance service agreements, DHS believes that requesting 40
percent for potential increases is appropriate since adding even a few pieces of equipment or an
additional facility may require a significant funding increase.

The facility will only request that equipment or locations be added if additional services are needed
and funding is available in the facility’s budget. In accordance with Board Policy 5.120, on May 21,
2013, DHS provided the Board, with a copy to Chief Executive Officer, the required two-week notice
of intent to request a delegation of authority in excess of 10 percent.

3D IMAGING
M2S

Approval of the eighth recommendation will allow the Director, or his designee, to execute a
successor Agreement, with M2S, to replace the current sole-source Agreement that is scheduled to
expire June 30, 2013 for services provided at H-UCLA MC.

M2S is the only vendor that offers 3D imaging with 3D reconstruction through its Preview Treatment
Planning (PTP) software that includes proprietary VirtualGraft ® technology as well as Patient
Evaluation and Management Systems (PEMS) for longitudinal tracking. The VirtualGraft is patented
technology that allows a physician to plan an endovascular aortic aneurysm case, select the most
suitable endograft and determine C-arm angle before the patient is admitted to the hospital. In
addition, M2S continues to be the only vendor approved nationwide by the FDA to provide the
unique services specific to aortic aneurysms and qualified by the Centers for Medicare and Medicaid
for reimbursement.

Delegated Authority for M2S
Approval of the ninth recommendation will allow the Director, or his designee, to extend the term of

the Agreement with M2S for an additional 12 months, and increase the maximum obligation of the
Agreement accordingly and subject to available funding in the facility’s budget.
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Implementation of Strategic Plan Goals

The recommended actions support Goal 1, Operational Effectiveness, and Goal 3, Integrated
Services Delivery, of the County's Strategic Plan.

FISCAL IMPACT/FINANCING

The total five-year maximum obligation of the Amendments to the six Agreements and successor
Agreement with M2S is $8,335,315. DHS'’s share is $8,315,265 and DPH'’s share is $20,050. The
maximum obligation for each facility by Agreement is identified in Attachment A.

The total five-year potential increase under the 40 percent delegated authority for the six equipment
maintenance and repair services agreements is $2,916,926 and would be funded using existing
resources.

The potential increase to extend the term for one year under the delegated authority for M2S is
$200,000 and would be funded using existing resources.

Funding for M2S will be utilized to support prosthesis placement procedures, on a fee-for-service
basis at the rate of $375 per procedure, inclusive of services and maintenance, through June 30,
2018. Recognizing the need for computerized imaging surveillance of endovascular device
placements, the Centers for Medicaid and Medicare Services (CMS) has approved Medicare
reimbursement for use of the services provided by M2S.

Funding is included in DHS’s and DPH's respective Fiscal Year 2013-14 Recommended Budgets
and will be requested in future fiscal years as necessary.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Acceletronics

The Board approved an initial three year Agreement with Acceletronics on June 1, 2010 for the
provision of preventive maintenance and repair services for the linear accelerator at Harbor. At the
time the Contractor was not willing to enter into a five year Agreement as is typical.

CBI

The Board approved an Agreement with Southern California Boiler (SCB) on June 7, 2006 for
Equipment Maintenance and Repair Services of boilers. Subsequent amendments approved by the
Board extended the term of the Agreement through June 30, 2013. Under the Board’s delegated
authority, on November 9, 2012, DHS executed an Amendment to approve the assignment and
delegation of the rights and responsibilities from SCB to CBI after its name change.

JCI

The Board delegated authority to the Director to execute an Agreement with York International
Corporation (York) on June 29, 2004 to provide maintenance services for the chillers at RLANRC.
Subsequently on May 18, 2006, the Board approved a delegation and assignment of the Agreement
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following JCI's acquisition of York, as well as an extension of the Agreement through June 30, 2011.

The Board subsequently approved a two-year extension of the Agreement through June 30, 2013, in
exchange for a 10 percent reduction in cost for the preventive maintenance services of the chillers at
RLANRC. The JCI chillers, security systems, Nurse Call systems, and Metasys Control System at
LAC+USC MC were added to the Agreement with Board approval on February 16, 2010 when the
items came off warranty from the initial purchase. On September 14, 2010, the Board approved an
amendment to increase the annual maximum obligation for repair services of the systems at LAC
+USC MC.

nSpire

On August 1, 2007, DHS executed an agreement with nSpire effective through July 31, 2008, with a
maximum obligation of $28,550 under delegated authority authorized by the Board on June 7, 2006.
The Board approved an Amendment with nSpire on June 10, 2008 to extend the term of the
Agreement through July 31, 2013.

FujiFilm

The Board approved an Agreement with FujiFilm on April 2, 2002 for the provision of preventative
maintenance and repair services for the Computed Radiography Digital Imagining Systems at LAC
+USC MC and Martin Luther King Jr. Medical Center. Amendments 1 and 2 broadened FujiFilm
Computed Radiography Digital Imaging Systems with provisions for preventative maintenance and
repair services to DHS Medical Centers and CHC’s. Subsequent amendments approved by the
Board extended the term of the Agreement through June 30, 2013.

Original Equipment Manufacturer (OEM)

JCI, nSpire, and FujiFilm are the OEMs. Companies often use proprietary technology in their
equipment to ensure the competitors cannot service the equipment or limit the availability of the parts
to the 3rd party. When the warranty expires, the best option is to contract with the OEM to ensure
that the equipment is maintained in accordance with equipment specifications. Another benefit to
contracting with the OEM is the guarantee of faster access to OEM parts when repair services,
especially for emergencies, are needed.

Allen Alarm

The Board approved an Agreement with Allen Alarm on June 17, 2003 for the provision of
maintenance and repair services for the security alarm systems at RLANRC. Four DPH facilities
were added via amendment in 2009. Subsequent amendments approved by the Board extended the
term of the Agreement through June 30, 2013. DPH requested to add Martin Luther King, Jr. Center
for Public Health to the Agreement, effective July 1, 2013.

M2S

In 2003, the Board approved a sole source Agreement with M2S, formerly Medical Metrix Solutions,
Inc., to provide patient-specific 3-D imaging services at H-UCLA MC through June 30, 2013.

Since the Board’s approval of the previous Agreement, advances in technology have resulted in
case planning tools for vascular studies that now included thoracic aortic aneurysms and peripheral
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and cerebrovascular images, case planning tools for fenestrated/branched endovascular repair of
complex thoraco-abdominal and juxtarenal aortic aneurysms, case planning tools for aortic
dissections, case planning tools for endovascular repair of tortuous and highly angulated anatomy
and vascular access planning for Transcatheter Aortic Valve Replacement. This advanced
technology now enables treatment to a larger patient population with complex anatomy.

Prior to the development of endovascular prostheses, the repair of aortic lesion traditionally required
major surgery with hospitalization of 10 to 12 days. Now, with the use of endovascular prostheses,
inserted by catheter without major surgery, patients require an average of 4 days of hospitalization.
Stent grafts (prostheses) ultimately decrease the overall cost of the patient’s hospitalization for repair
of aortic lesions. The patient’s length of stay in the hospital is less following the endovascular
procedure, and the patient can return to daily activities in less time following endovascular
intervention than from the traditional surgery.

The Department has successfully negotiated a reduced fee-for-service rate of $375 from $500 that
also includes an expanded scope of work.

The successor Agreement includes all Board of Supervisors’ required provisions, including a
provision that allows for termination for convenience by the County upon (30) days prior written
notice.

ALL AGREEMENTS

These Agreements are not subject to Proposition A as services cannot currently be provided by
County staff, and are not subject to the Living Wage Program (Los Angeles County Code Chapter
2.201).

Exhibits | through VII

County Counsel has reviewed Exhibits | through VII as to form.

CONTRACTING PROCESS

Under the approval of the Board, M2S has provided 3-D imaging services at Harbor since 2003
through a sole source Agreement. Since the Board’s approval of the previous Agreement, advances
in technology have resulted in case planning tools for vascular studies. This advanced technology
now enables treatment to a larger patient population with complex anatomy. M2S is the only vendor
that offers 3D imaging with case planning that includes proprietary VirtualGraft ® technology as well
as Patient Evaluation and Management Systems (PEMS) for longitudinal tracking. PEMS is the only
treatment planning service for the treatment and management of aortic aneurysm.

M2S continues to be the only vendor approved nationwide by the FDA to provide this unique service

specific to aortic aneurysms, and qualified by the Centers for Medicare and Medicaid for
reimbursement.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of the recommendations will allow DHS and DPH to obtain ongoing critical equipment
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maintenance and repair services and hospital services for facility operations.

Respectfully submitted,

Mitchell H. Katz, M.D.
Director

MHK:mm
Enclosures
c: Chief Executive Office

County Counsel
Executive Office, Board of Supervisors



DEPARTMENT OF HEALTH SERVICES

ATTACHMENT A

Acceletronics Agreement

Jul 1, 2013 - | Jul 1, 2014 - Total
Jun 30, 2014 | Jun 30, 2015 Maximum Obligation
H-UCLA MC
* Annual Services Cost $24,000 $24,000 $48,000
* Services & Parts Exclusions
(one time cost within 2 years) $43,000 $43,000
Total - DHS for 2 years $91,000 $91,000
California Boiler Agreement
Jul 1,2013 - | Jul 1, 2014 - | Jul 1, 2015- | Jul 1, 2016 - | Jul 1, 2017 - Total
Jun 30, 2014 | Jun 30, 2015 | Jun 30, 2016 | Jun 30, 2017 | Jun 30, 2018 | Maximum Obligation
H-UCLA MC $28,350 $28,350 $28,350 $28,350 $28,350 $141,750
Coastal CHC/HCs $6,000 $6,000 $6,000 $6,000 $6,000 $30,000
RLANRC $160,000 $160,000 $160,000 $160,000 $160,000 $800,000
Total - DHS $194,350 $194,350 $194,350 $194,350 $194,350 $971,750
Johnson Controls, Inc. Agreement
Jul 1,2013 - | Jul 1, 2014 - | Jul 1, 2015- | Jul 1, 2016 - | Jul 1, 2017 - Total
Jun 30, 2014 | Jun 30, 2015 | Jun 30, 2016 | Jun 30, 2017 | Jun 30, 2018 | Maximum Obligation
LAC+USC MC $663,343 $663,343 $663,343 $663,343 $663,343 $3,316,715
H-UCLA MC $12,000 $12,000 $12,000 $12,000 $12,000 $60,000
RLANRC $123,784 $123,784 $123,784 $123,784 $123,784 $618,920
Total - DHS $799,127 $799,127 $799,127 $799,127 $799,127 $3,995,635)
nSpire Agreement
Aug 1, 2013 - Total
Jul 31, 2014 Maximum Obligation
LAC+USC MC $38,512 $38,512
Total - DHS 38,512 $38,512
FujiFilm Agreement
Jul 1, 2013 - Total
Jun 30, 2014 Maximum Obligation
LAC+USC MC $ 938,314 938,314
Hudson CHC $ 39,359 $ 39,359
El Monte CHC $ 33,643 33,643
Roybal CHC $ 30,256 $ 30,256
RLANRC $ 122,515 $ 122,515
OV-UCLA MC $ 252,186 $ 252,186
H-UCLA MC $ 286,021 $ 286,021
HDHS $ 74,949 $ 74,949
MLK-MACC $ 178,804 $ 178,804
Humphrey CHC $ 34,503 $ 34,503
Total - DHS | $ 1,990,550 $ 1,990,550

Page 1



Allen Alarm Agreement

Department of Health Services (DHS)

Page 2

Jul 1, 2013 - | Jul 1, 2014 - | Jul 1, 2015- | Jul 1, 2016 - | Jul 1, 2017 - Total
Jun 30, 2014 | Jun 30, 2015 [ Jun 30, 2016 | Jun 30, 2017 | Jun 30, 2018 [ Maximum Obligation
RLANRC $45,564 $45,564 $45,564 $45,564 $45,564 $227,818
Total - DHS $45,564 $45,564 $45,564 $45,564 $45,564 $227,818
Department of Public Health (DPH)
Hollywood/Wilshire $262 $262 $262 $262 $262 $1,310
Ruth Temple $262 $262 $262 $262 $262 $1,310
Torrance $262 $262 $262 $262 $262 $1,310
Whittier $2,504 $2,504 $2,504 $2,504 $2,504 $12,520
MLK Center $720 $720 $720 $720 $720 $3,600
Total - DPH $4,010 $4,010 $4,010 $4,010 $4,010 $20,050
Total - DHS & DPH $49,574 $49,574 $49,574 $49,574 $49,574 $247,868
M2S, Inc.
Jul 1, 2013 - | Jul 1, 2014 - | Jul 1, 2015- | Jul 1, 2016 - | Jul 1, 2017 - Total
Jun 30, 2014 [ Jun 30, 2015 [ Jun 30, 2016 | Jun 30, 2017 | Jun 30, 2018 [ Maximum Obligation
H-UCLA MC $200,000 $200,000 $200,000 $200,000 $200,000 $1,000,000]
Total - DHS $200,000 $200,000 $200,000 $200,000 $200,000 $1,000,000
Total DHS: $8,315,265
Total DPH: $20,050
Grand Total: $8,335,315




EXHIBIT |
H-704372-1

PREVENTIVE MAINTENANCE AND REPAIR SERVICES AGREEMENT

AMENDMENT NO. 1

THIS AMENDMENT is made and entered into this day of , 2013.

By and between COUNTY OF LOS ANGELES
(hereafter "County")

And ACCELETRONICS WEST, INC.
(hereafter "Contractor").

Business Address:
602 Gordon Drive
Exton, PA 19341

WHEREAS, reference is made to that certain document entitled, "PREVENTIVE
MAINTENANCE AND REPAIR SERVICES AGREEMENT", dated June 1, 2010, and further
identified as County Agreement No. H-704372 thereto (all hereafter referred to as
"Agreement"); and

WHEREAS, it is the intent of the parties hereto to extend the term and make other
changes described hereinafter; and

WHEREAS, Agreement provides that changes in accordance with Paragraph 16,
ALTERATION OF TERMS, may be made in the form of a written amendment which is
formally approved and executed by the parties.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. This Amendment shall commence and be effective upon Board approval.
2. Agreement, Paragraph 1, Term, is deleted in its entirety and replaced as
follows:

Agreement H-704372
Amendment No. 1
Page 1



A. The term of this Agreement shall commence on July 1, 2010,
and shall continue in full force and effect to midnight June 30, 2015, unless
sooner canceled or terminated as provided herein.

B. The County maintains databases that track/monitor Contractor
performance history. Information entered into such databases may be used
for a variety of purposes, including determining whether the County will
exercise an Agreement term extension option.”

Agreement, Paragraph 5, Maximum Obligation of County, shall be

deleted in its entirety and replaced as follows:

"5. MAXIMUM OBLIGATION OF COUNTY:

A. The maximum cost to County for all services described in this
Agreement shall not exceed Twenty-Four Thousand Dollars ($24,000)
annually. Notwithstanding, the above statement, services and repairs
provided under the annual rate shall exclude the additional work described in
this Paragraph, 5, Subparagraphs B, C, and E and as described in Exhibit A,
Statement of Work, Paragraph 7.

B. In 2013, through the authority delegated to the Department of
Health Services and pursuant to the terms and conditions of this Agreement,
Contractor provided a rebuilt Waveguide and replaced 3-Port Circulator for a
maximum not-to-exceed cost of Twenty-Four Thousand Dollars ($24,000).

C. If in the judgment of County a rebuilt Waveguide is necessary
and/or the 3-Port Circulator must be replaced again, County will direct
Contractor to perform such work through a written notification and it shall be
at the cost listed on Exhibit B-1, but under no circumstance shall the cost of
these two items combined exceed an additional expenditure of Forty-Three
Thousand Dollars ($43,000).

D. Contractor shall maintain a system of recordkeeping that will
allow Contractor to determine when it has incurred seventy-five percent
(75%) of the Maximum Contract Sum. Upon occurrence of this event,
Contractor shall send written notification to the County Project Director and
the County Project Manager.

E. During the term of this Agreement, the Director, or his
designee, may amend this Agreement if additional out of scope maintenance
and repair services are needed and may adjust the maximum obligation by
no more than forty percent (40%) of the annual maximum obligation for out of

Agreement H-704372
Amendment No. 1

Page 2



scope, as needed repair emergency services, and/or if equipment is added to
any Medical Facility."

Agreement, Paragraph 8, General Insurance Requirements, is deleted in its

entirety and replaced as follows:

“8. GENERAL PROVISIONS FOR ALL INSURANCE COVERAGE

Without limiting Contractor's indemnification of County, and in the
performance of this Agreement and until all of its obligations pursuant to this
Agreement have been met, Contractor shall provide and maintain at its own
expense insurance coverage satisfying the requirements specified in
Paragraphs 8 and 9 of this Agreement. These minimum insurance coverage
terms, types and limits (the “Required Insurance”) also are in addition to and
separate from any other Contractual obligation imposed upon Contractor
pursuant to this Agreement. The County in no way warrants that the
Required Insurance is sufficient to protect the Contractor for liabilities which
may arise from or relate to this Agreement.

A. Evidence of Coverage and Notice to County
= Certificate(s) of insurance coverage (Certificate) satisfactory to County,
and a copy of an Additional Insured endorsement confirming County and
its Agents (defined below) has been given Insured status under the
Contractor’s General Liability policy, shall be delivered to County at the
address shown below and provided prior to commencing services under
this Agreement.

= Renewal Certificates shall be provided to County not less than 10 days
prior to Contractor’s policy expiration dates. The County reserves the
right to obtain complete, certified copies of any required Contractor and/or
Sub-Contractor insurance policies at any time.

= Certificates shall identify all Required Insurance coverage types and limits
specified herein, reference this Agreement by name or number, and be
signed by an authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of the Contractor
identified as the contracting party in this Agreement. Certificates shall
provide the full name of each insurer providing coverage, its NAIC
(National Association of Insurance Commissioners) identification number,
its financial rating, the amounts of any policy deductibles or self-insured
retentions exceeding fifty thousand ($50,000.00) dollars, and list any
County required endorsement forms.

= Neither the County’s failure to obtain, nor the County’s receipt of, or
failure to object to a non-complying insurance certificate or endorsement,
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or any other insurance documentation or information provided by the
Contractor, its insurance broker(s) and/or insurer(s), shall be construed
as a waiver of any of the Required Insurance provisions.

Certificates and copies of any required endorsements shall be
sent to:

County of Los Angeles

Department of Health Services

Contracts and Grants Division

313 N. Figueroa Street, 6E

Los Angeles, CA 90012

Attention: Kathy K. Hanks, C.P.M.

Director, Contracts and Grants

And

County of Los Angeles

Department of Health Services
Centralized Contract Monitoring Section
5555 Ferguson Drive, Suite 210
Commerce, CA 90022

Contractor also shall promptly report to County any injury or property damage
accident or incident, including any injury to a Contractor employee occurring
on County property, and any loss, disappearance, destruction, misuse, or
theft of County property, monies or securities entrusted to Contractor.
Contractor also shall promptly notify County of any third party claim or suit
filed against Contractor or any of its Sub-Contractors which arises from or
relates to this Agreement, and could result in the filing of a claim or lawsuit
against Contractor and/or County.

B. Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected Officials, Officers,
Agents, Employees and Volunteers (collectively County and its Agents) shall
be provided additional insured status under Contractor’'s General Liability
policy with respect to liability arising out of Contractor's ongoing and
completed operations performed on behalf of the County. County and its
Agents additional insured status shall apply with respect to liability and
defense of suits arising out of the Contractor’s acts or omissions, whether
such liability is attributable to the Contractor or to the County. The full policy
limits and scope of protection also shall apply to the County and its Agents as
an additional insured, even if they exceed the County’s minimum Required
Insurance specifications herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the Required Insurance
provisions herein.
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C. Cancellation of or Changes in Insurance

Contractor shall provide County with, or Contractor’s insurance policies shall
contain a provision that County shall receive, written notice of cancellation or
any change in Required Insurance, including insurer, limits of coverage, term
of coverage or policy period. The written notice shall be provided to County
atleast ten (10) days in advance of cancellation for non-payment of premium
and thirty (30) days in advance for any other cancellation or policy change.
Failure to provide written notice of cancellation or any change in Required
Insurance may constitute a material breach of the Agreement, in the sole
discretion of the County, upon which the County may suspend or terminate
this Agreement.

D. Failure to Maintain Insurance

Contractor's failure to maintain or to provide acceptable evidence that it
maintains the Required Insurance shall constitute a material breach of the
Agreement, upon which County immediately may withhold payments due to
Contractor, and/or suspend or terminate this Agreement. County, at its sole
discretion, may obtain damages from Contractor resulting from said
breach. Alternatively, the County may purchase the Required Insurance, and
without further notice to Contractor, deduct the premium cost from sums due
to Contractor or pursue Contractor reimbursement.

E. Insurer Financial Ratings
Coverage shall be placed with insurers acceptable to the County with A.M.
Best ratings of not less than A:VII unless otherwise approved by County.

F. Contractor’s Insurance Shall Be Primary
Contractor’s insurance policies, with respect to any claims related to this
Agreement, shall be primary with respect to all other sources of coverage
available to Contractor. Any County maintained insurance or self-insurance
coverage shall be in excess of and not contribute to any Contractor
coverage.

G. Waivers of Subrogation
To the fullest extent permitted by law, the Contractor hereby waives its rights
and its insurer(s)’ rights of recovery against County under all the Required
Insurance for any loss arising from or relating to this Agreement. The
Contractor shall require its insurers to execute any waiver of subrogation
endorsements which may be necessary to effect such waiver.
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H. Sub-Contractor Insurance Coverage Requirements
Contractor shall include all Sub-Contractors as insureds under Contractor’s
own policies, or shall provide County with each Sub-Contractor’'s separate
evidence of insurance coverage. Contractor shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance provisions herein,
and shall require that each Sub-Contractor name the County and Contractor
as additional insureds on the Sub-Contractor's General Liability policy.
Contractor shall obtain County’s prior review and approval of any Sub-
Contractor request for modification of the Required Insurance.

I.  Deductibles and Self-Insured Retentions (SIRS)

Contractor’s policies shall not obligate the County to pay any portion of any
Contractor deductible or SIR. The County retains the right to require
Contractor to reduce or eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Contractor's payment of all
deductibles and SIRs, including all related claims investigation, administration
and defense expenses. Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

J. Claims Made Coverage
If any part of the Required Insurance is written on a claims made basis, any
policy retroactive date shall precede the effective date of this Agreement.
Contractor understands and agrees it shall maintain such coverage for a
period of not less than three (3) years following Agreement expiration,
termination or cancellation.

K. Application of Excess Liability Coverage
Contractors may use a combination of primary and excess insurance policies
which provide coverage as broad as the underlying primary policies, to satisfy
the Required Insurance provisions.

L. Separation of Insureds
All liability policies shall provide cross-liability coverage as would be afforded
by the standard ISO (Insurance Services Office, Inc.) separation of insureds
provision with no insured versus insured exclusions or limitations.

M. Alternative Risk Financing Programs
The County reserves the right to review, and then approve, Contractor use of
self-insurance, risk retention groups, risk purchasing groups, pooling
arrangements and captive insurance to satisfy the Required Insurance
provisions. The County and its Agents shall be designated as an Additional
Covered Party under any approved program.
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N. County Review and Approval of Insurance Requirements
The County reserves the right to review and adjust the Required Insurance
provisions, conditioned upon County’s determination of changes in risk
exposures.”

5. Agreement, Exhibit B, Pricing Schedule, shall be modified to add Exhibit B-1,
attached hereto and incorporated herein by reference.

6. Except for the changes set forth hereinabove, Agreement shall not be
changed in any respect by this Amendment.
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IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles
has caused this Amendment to be executed by its Director of Health Services, and
Contractor has caused this Amendment to be executed in its behalf by its duly authorized
officer, the day, month and year first above written.

COUNTY OF LOS ANGELES

By

Mitchell H. Katz, M.D.
Director of Health Services

ACCELETRONICS WEST, INC.

Contractor
Signature
By
Printed Name
Title

APPROVED AS TO FORM:
OFFICE OF THE COUNTY COUNSEL
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EXHIBIT B-1
PRICING SCHEDULE

ACCELETRONICS WEST, INC.

Preventive Maintenance and Repair Services for
Medical Linear Accelerator

July 1, 2013 through June 30, 2015

Harbor-UCLA Medical Center

PREVENTIVE MAINTENANCE AND REPAIR — PARTS INCLUDED
Services hours: Monday through Fridays, 8:00 a.m. to 9:00 p.m.

EQUIPMENT TYPE MONTHLY ANNUAL COST
COST
Medical Linear Accelerator NCN $2,000 $24,000

After-hour rates (9:00 p.m. to 8:00 a.m., Mondays through Fridays, Weekends, and County
Holidays: Labor - $340 per hour; Travel (portal to portal) - $225 per hour

ADDITIONAL SERVICES subject to the Terms of Agreement, Paragraph 5

Rebuilt Waveguide $35,000 (Includes reimbursement for core return.)

3-Port Circulator Replacement  $8,000 (Used, pending availability.)




EXHIBIT Il
H-700917-5

PREVENTIVE MAINTENANCE AND REPAIR SERVICES AGREEMENT

AMENDMENT NO. 5

THIS AMENDMENT is made and entered into this day of , 2013.

By and between COUNTY OF LOS ANGELES
(hereafter "County")

And CALIFORNIA BOILER, INC.
(hereafter "Contractor").

Business Address:
5331 Business Drive
Huntington Beach, CA 92649

WHEREAS, reference is made to that certain document entitled, "PREVENTIVE
MAINTENANCE AND REPAIR SERVICES OF BOILER MAINTENANCE AND REPAIR
AGREEMENT", dated June 29, 2004, and further identified as County Agreement No.
H-700917 and any amendments thereto (all hereafter referred to as "Agreement"); and

WHEREAS, it is the intent of the parties hereto to extend the term and make other
changes described hereinafter; and

WHEREAS, Agreement provides that changes in accordance with Paragraph 17,
ALTERATION OF TERMS, may be made in the form of a written amendment which is
formally approved and executed by the parties.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. This Amendment shall commence and be effective upon Board approval.
2. Agreement, Paragraph 1, Term, is deleted in its entirety and replaced as
follows:
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3.

A. The term of this Agreement shall commence on July 1, 2004,
and shall continue in full force and effect to midnight June 30, 2018, unless
sooner canceled or terminated as provided herein.

B. The County maintains databases that track/monitor Contractor
performance history. Information entered into such databases may be used
for a variety of purposes, including determining whether the County will
exercise an Agreement term extension option.”

Agreement, Paragraph 4, Billing and Payment, Subparagraph A, shall be

deleted in its entirety and replaced as follows:

4.

"A.  County agrees to compensate Contractor in accordance with
the terms set forth in this Paragraph, in Exhibit A-1, Paragraph 9, Billing and
Payment, and at the rates set forth in Schedules A, A-1, B and C, each
applicable to their respective dates."

Agreement, Paragraph 5, Maximum Obligation, Subparagraph D, shall be

deleted in its entirety and replaced as follows:

5.

"D.  During the term of this Agreement, the Director, or his
designee, may amend this Agreement if additional maintenance and repair
services are needed and may annually adjust the maximum obligation by no
more than forty percent (40%) of the annual maximum obligation for as
needed repair services and/or if equipment is added to any County Medical
Facility.”

Agreement, Paragraph 5, Maximum Obligation of the County, shall be

modified to add Subparagraph F as follows:

6.

"F. Between July 1, 2013 through June 30, 2018, the maximum
obligation of County for all services provided hereunder shall not exceed One
Hundred Ninety-Four Thousand, Three Hundred Fifty Dollars ($194,350)
annually, yielding a maximum total five-year cost of Nine Hundred Seventy-
One Thousand, Seven Hundred Fifty Dollars ($971,750)."

Agreement, Paragraph 9, General Insurance Requirements, is deleted in its

entirety and replaced as follows:

“0. GENERAL PROVISIONS FOR ALL INSURANCE COVERAGE

Without limiting Contractor's indemnification of County, and in the
performance of this Agreement and until all of its obligations pursuant to this
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Agreement have been met, Contractor shall provide and maintain at its own
expense insurance coverage satisfying the requirements specified in
Paragraphs 9 and 10 of this Agreement. These minimum insurance
coverage terms, types and limits (the “Required Insurance”) also are in
addition to and separate from any other Contractual obligation imposed upon
Contractor pursuant to this Agreement. The County in no way warrants that
the Required Insurance is sufficient to protect the Contractor for liabilities
which may arise from or relate to this Agreement.

A. Evidence of Coverage and Notice to County
Certificate(s) of insurance coverage (Certificate) satisfactory to County,
and a copy of an Additional Insured endorsement confirming County and
its Agents (defined below) has been given Insured status under the
Contractor’s General Liability policy, shall be delivered to County at the
address shown below and provided prior to commencing services under
this Agreement.

Renewal Certificates shall be provided to County not less than 10 days
prior to Contractor’s policy expiration dates. The County reserves the
right to obtain complete, certified copies of any required Contractor and/or
Sub-Contractor insurance policies at any time.

Certificates shall identify all Required Insurance coverage types and limits
specified herein, reference this Agreement by name or number, and be
signed by an authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of the Contractor
identified as the contracting party in this Agreement. Certificates shall
provide the full name of each insurer providing coverage, its NAIC
(National Association of Insurance Commissioners) identification number,
its financial rating, the amounts of any policy deductibles or self-insured
retentions exceeding fifty thousand ($50,000.00) dollars, and list any
County required endorsement forms.

Neither the County’s failure to obtain, nor the County’s receipt of, or
failure to object to a non-complying insurance certificate or endorsement,
or any other insurance documentation or information provided by the
Contractor, its insurance broker(s) and/or insurer(s), shall be construed
as a waiver of any of the Required Insurance provisions.

Certificates and copies of any required endorsements shall be sent to:
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County of Los Angeles
Department of Health Services
Contracts and Grants Division
313 N. Figueroa Street, 6E

Los Angeles, CA 90012
Attention: Kathy K. Hanks, C.P.M.
Director, Contracts and Grants

And

County of Los Angeles

Department of Health Services
Centralized Contract Monitoring Section
5555 Ferguson Drive, Suite 210
Commerce, CA 90022

Contractor also shall promptly report to County any injury or property damage
accident or incident, including any injury to a Contractor employee occurring
on County property, and any loss, disappearance, destruction, misuse, or
theft of County property, monies or securities entrusted to Contractor.
Contractor also shall promptly notify County of any third party claim or suit
filed against Contractor or any of its Sub-Contractors which arises from or
relates to this Agreement, and could result in the filing of a claim or lawsuit
against Contractor and/or County.

B. Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected Officials, Officers,
Agents, Employees and Volunteers (collectively County and its Agents) shall
be provided additional insured status under Contractor’'s General Liability
policy with respect to liability arising out of Contractor's ongoing and
completed operations performed on behalf of the County. County and its
Agents additional insured status shall apply with respect to liability and
defense of suits arising out of the Contractor’s acts or omissions, whether
such liability is attributable to the Contractor or to the County. The full policy
limits and scope of protection also shall apply to the County and its Agents as
an additional insured, even if they exceed the County’s minimum Required
Insurance specifications herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the Required Insurance
provisions herein.

C. Cancellation of or Changes in Insurance
Contractor shall provide County with, or Contractor’s insurance policies shall
contain a provision that County shall receive, written notice of cancellation or
any change in Required Insurance, including insurer, limits of coverage, term
of coverage or policy period. The written notice shall be provided to County

Agreement H-700917
Amendment No. 5

Page 4



atleast ten (10) days in advance of cancellation for non-payment of premium
and thirty (30) days in advance for any other cancellation or policy change.
Failure to provide written notice of cancellation or any change in Required
Insurance may constitute a material breach of the Agreement, in the sole
discretion of the County, upon which the County may suspend or terminate
this Agreement.

D. Failure to Maintain Insurance

Contractor's failure to maintain or to provide acceptable evidence that it
maintains the Required Insurance shall constitute a material breach of the
Agreement, upon which County immediately may withhold payments due to
Contractor, and/or suspend or terminate this Agreement. County, at its sole
discretion, may obtain damages from Contractor resulting from said
breach. Alternatively, the County may purchase the Required Insurance, and
without further notice to Contractor, deduct the premium cost from sums due
to Contractor or pursue Contractor reimbursement.

E. Insurer Financial Ratings
Coverage shall be placed with insurers acceptable to the County with A.M.
Best ratings of not less than A:VII unless otherwise approved by County.

F. Contractor’s Insurance Shall Be Primary
Contractor’s insurance policies, with respect to any claims related to this
Agreement, shall be primary with respect to all other sources of coverage
available to Contractor. Any County maintained insurance or self-insurance
coverage shall be in excess of and not contribute to any Contractor
coverage.

G. Waivers of Subrogation
To the fullest extent permitted by law, the Contractor hereby waives its rights
and its insurer(s)’ rights of recovery against County under all the Required
Insurance for any loss arising from or relating to this Agreement. The
Contractor shall require its insurers to execute any waiver of subrogation
endorsements which may be necessary to effect such waiver.

H. Sub-Contractor Insurance Coverage Requirements
Contractor shall include all Sub-Contractors as insureds under Contractor’s
own policies, or shall provide County with each Sub-Contractor’'s separate
evidence of insurance coverage. Contractor shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance provisions herein,
and shall require that each Sub-Contractor name the County and Contractor
as additional insureds on the Sub-Contractor's General Liability policy.
Contractor shall obtain County’s prior review and approval of any Sub-
Contractor request for modification of the Required Insurance.
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7.

I.  Deductibles and Self-Insured Retentions (SIRS)

Contractor’s policies shall not obligate the County to pay any portion of any
Contractor deductible or SIR. The County retains the right to require
Contractor to reduce or eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Contractor's payment of all
deductibles and SIRs, including all related claims investigation, administration
and defense expenses. Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

J. Claims Made Coverage
If any part of the Required Insurance is written on a claims made basis, any
policy retroactive date shall precede the effective date of this Agreement.
Contractor understands and agrees it shall maintain such coverage for a
period of not less than three (3) years following Agreement expiration,
termination or cancellation.

K. Application of Excess Liability Coverage
Contractors may use a combination of primary and excess insurance policies
which provide coverage as broad as the underlying primary policies, to satisfy
the Required Insurance provisions.

L. Separation of Insureds
All liability policies shall provide cross-liability coverage as would be afforded
by the standard ISO (Insurance Services Office, Inc.) separation of insureds
provision with no insured versus insured exclusions or limitations.

M. Alternative Risk Financing Programs
The County reserves the right to review, and then approve, Contractor use of
self-insurance, risk retention groups, risk purchasing groups, pooling
arrangements and captive insurance to satisfy the Required Insurance
provisions. The County and its Agents shall be designated as an Additional
Covered Party under any approved program.

N. County Review and Approval of Insurance Requirements
The County reserves the right to review and adjust the Required Insurance
provisions, conditioned upon County’s determination of changes in risk
exposures.”

Agreement is modified to add Schedule C, attached hereto and incorporated

herein by reference. All references to a Schedule in this Agreement shall now
reference Schedules A, A-1, B and C, each applicable to their respective dates.

8.

Except for the changes set forth hereinabove, Agreement shall not be

changed in any respect by this Amendment.
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IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles
has caused this Amendment to be executed by its Director of Health Services, and
Contractor has caused this Amendment to be executed in its behalf by its duly authorized
officer, the day, month and year first above written.

COUNTY OF LOS ANGELES

By

Mitchell H. Katz, M.D.
Director of Health Services

CALIFORNIA BOILER INC.

Contractor
Signature
By
Printed Name
Title

APPROVED AS TO FORM:
OFFICE OF THE COUNTY COUNSEL
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CALIFORNIA BOILER, INC.

July 1, 2013 through June 30, 2018

Schedule C

|RANCHO LOS AMIGOS NATIONAL REHABILITATION CENTER

Equipment: 4 Nebraska Boilers

Services

Rate

Billing Method

1. Preventive Maintenance (PM) includes
service and tune up on natural gas and oil
during June and December

$15,000 per year for four
boilers

Billing in arrears after each PM

2. Source Testing Technician Support

$940 per year

Billing in arrears after the annual service

3. SCAQMD Rule 1146 Monitoring Services
on Natural Gas only

$1,300 per monitoring
service

Billing in arrears ($1,300) after each
monitoring service

Preventive Maintenance* $15,000

Source Testing Technician Support $940

Reserve funds for SCAQMD Rule 1146

Monitoring Services $15,600

Reserve Tunds Tor Services not covered under

Preventive Maintenance (i.e., as needed repairs

and parts) $128,460
Annual Maximum Obligation (Rancho) $160,000

* PM cost per boiler cost is $1,875.00

HARBOR-UCLA MEDICAL CENTER/LONG BEACH COMPREHENSIVE HEALTH CENTER/
BELLOWER HEALTH CENTER/WILMINGTON HEALTH CENTER

Equipment: Harbor - 3 Superior Boilers (Model #4X-2007-S150-CF) Serial #s: 72492, 72493 & 72494
Long Beach - 2 AJAX Boilers (Model # WGH-675-S) Serial #: 85-37188,85-37182
Bellflower - 1 RBI (Model #33DB1950NASSS) Serial #: 040227546
Wilmington - 1 RBI (Model #33DWO400NA550) Serial #: 120230479

Services

Rate

Billing Method

1. All Facilities: Preventive Maintenance

Harbor: $3,600 per year

Billing semi-annually ($1,800) in arrears

LB: $3,000 per year

Billing semi-annually ($1,500) in arrears

Bellflower: $1,500 per year

Billing semi-annually ($750) in arrears

Wilmington: $1,500 per year

Billing semi-annually ($750) in arrears

2. Harbor: Source Testing includes Superior
Boilers on Natural Gas only.

$4,350

Billing in arrears after the service

3. Harbor: SCAQMD Rule 1146 Monitoring
Service on Natural Gas only

$1,200 per Monitoring
Services

Billing in arrears ($1,200) after each
monitoring service

Preventive Maintenance for four facilities $9,600

Source Testing Technician Support $4,350

Reserve funds for SCAQMD Rule 1146

Monitoring Services $14,400

Reserve Tunds Tor Services not covered under

Preventive Maintenance (i.e., as needed repairs

and parts) $6,000
Annual Maximum Obligation (Harbor) $34,350
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Amendment No.5

Page 1




As Needed Repair Services Rate - For All Facilities

Labor Regular Hourly = Overtime Hourly |Overtime Hourly
Rate Rate 1 Rate 2

Control Technician (PLC, Computer & DCS Service) $127.80 $180.00 $225.00
Control Technician (Instrument & Control Service) $109.80 $162.00 $207.00
Boiler Maker (Certified Welder, Pipe Fitter; includes truck, tools welding
and cutting set-ups) $109.80 $162.00 $207.00
Mechanical (Mechanic Work) $93.60 $135.00 $180.00
Supervisor & Consulting Personnel $130.50

Regular Rate applies Monday through Friday, 7:30 a.m. — 4:30 p.m.

Overtime rate 1 applies Monday through Friday, prior to 7:30 a.m. and after 4:30 p.m.

Overtime rate 2 applies Saturday and Sunday after 8 hours worked and on Holidays.

EQUIPMENT RATES:

Combustion gas analyzer
Calibration Gases Used on Customer’s Equipment

Laptop, Calibrators, Confined Space Monitors

PARTS:

Southern California Boiler
Amendment No. 5
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EXHIBIT Il
H-700772-6

PREVENTIVE MAINTENANCE AND REPAIR SERVICES AGREEMENT

AMENDMENT NO. 6

THIS AMENDMENT is made and entered into this day of , 2013,
by and between COUNTY OF LOS ANGELES (hereafter "County"), and JOHNSON
CONTROLS INC. (hereafter "Contractor"”).

By and between COUNTY OF LOS ANGELES
(hereafter "County")

And JOHNSON CONTROLS, INC.
(hereafter "Contractor").

Business Address:
12393 Slauson Avenue
Whittier, CA 90606

WHEREAS, reference is made to that certain document entitled, "PREVENTIVE
MAINTENANCE AND REPAIR SERVICES OF CHILLING EQUIPMENT AGREEMENT",
dated June 29, 2004, and further identified as County Agreement No. H-700772 and any
amendments thereto (all hereafter referred to as "Agreement”); and

WHEREAS, it is the intent of the parties hereto to extend the term and make other
changes described hereinafter; and

WHEREAS, Agreement provides that changes in accordance with Paragraph 17,
ALTERATION OF TERMS, may be made in the form of a written amendment which is
formally approved and executed by the parties.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. This Amendment shall commence and be effective upon Board approval.
2. Agreement, Paragraph 1, Term, is deleted in its entirety and replaced as
follows:
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“1. TERM: The term of this Agreement shall commence on July 1, 2004,
and shall continue in full force and effect to midnight June 30, 2018, unless
sooner canceled or terminated as provided herein. The County maintains
databases that track/monitor Contractor performance history. Information
entered into such databases may be used for a variety of purposes, including
determining whether the County will exercise an Agreement term extension
option.”

3. Agreement, Paragraph 5, Maximum Obligation of County, Subparagraph F,
is deleted in its entirety and replaced as follows:

"F. Between July 1, 2013 through June 30, 2018, the maximum obligation
of County for all services provided hereunder shall not exceed Seven
Hundred Ninety-Nine, One Hundred Twenty-Seven Dollars ($799,127)
annually, yielding a total five-year cost of Three Million, Nine Hundred Ninety-
Five Thousand, Six Hundred Thirty-Five Dollars ($3,995,635). The maximum
rates to be paid for services during this period are as follows:

1) The annual maximum amount for services for Chiller Equipment at
Rancho Los Amigos National Rehabilitation Center shall be in
accordance with rates set forth in Schedule A-2(a)

2) The annual maximum amount for services for Chiller Equipment at
LAC+USC Medical Center shall be in accordance with rates set
forth in Schedule A-3(a).

3) The annual maximum amount for services for the Security System
at LAC+USC Medical Center shall be in accordance with rates set
forth in Schedule A-4(a).

4) The annual maximum amount for services for Metasys Control
System at LAC+USC Medical Center shall be in accordance with
rates set forth in Schedule A-5(a).

5) The annual maximum amount for services for Chiller Equipment at
Harbor-UCLA Medical Center shall be in accordance with rates set
forth in Schedule A-6(a).

4, Agreement is modified to add Subparagraph G to Paragraph 5, Maximum
Obligation, as follows:

“G.  During the term of this Agreement, the Director, or his designee, may
amend this Agreement if additional maintenance and repair services are
needed and may annually adjust the maximum obligation by no more than
forty percent (40%) of the annual maximum obligation for as needed
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5.

equipment repair services, out of scope work, and/or if equipment is added to
any Medical Facility.”

Agreement, Paragraph 9, General Insurance Requirements, is deleted in its

entirety and replaced as follows:

“9. GENERAL PROVISIONS FOR ALL INSURANCE COVERAGE

Without limiting Contractor's indemnification of County, and in the
performance of this Agreement and until all of its obligations pursuant to this
Agreement have been met, Contractor shall provide and maintain at its own
expense insurance coverage satisfying the requirements specified in
Paragraphs 8 and 9 of this Agreement. These minimum insurance coverage
terms, types and limits (the “Required Insurance”) also are in addition to and
separate from any other Contractual obligation imposed upon Contractor
pursuant to this Agreement. The County in no way warrants that the
Required Insurance is sufficient to protect the Contractor for liabilities which
may arise from or relate to this Agreement.

A. Evidence of Coverage and Notice to County
= Certificate(s) of insurance coverage (Certificate) satisfactory to County,
and a copy of an Additional Insured endorsement confirming County and
its Agents (defined below) has been given Insured status under the
Contractor’'s General Liability policy, shall be delivered to County at the
address shown below and provided prior to commencing services under
this Agreement.

= Renewal Certificates shall be provided to County not less than 10 days
prior to Contractor’s policy expiration dates. The County reserves the
right to obtain complete, certified copies of any required Contractor and/or
Sub-Contractor insurance policies at any time.

= Certificates shall identify all Required Insurance coverage types and limits
specified herein, reference this Agreement by name or number, and be
signed by an authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of the Contractor
identified as the contracting party in this Agreement. Certificates shall
provide the full name of each insurer providing coverage, its NAIC
(National Association of Insurance Commissioners) identification number,
its financial rating, the amounts of any policy deductibles or self-insured
retentions exceeding fifty thousand ($50,000.00) dollars, and list any
County required endorsement forms.

= Neither the County’s failure to obtain, nor the County’s receipt of, or
failure to object to a non-complying insurance certificate or endorsement,
or any other insurance documentation or information provided by the
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Contractor, its insurance broker(s) and/or insurer(s), shall be construed
as a waiver of any of the Required Insurance provisions.

Certificates and copies of any required endorsements shall be sent to:

County of Los Angeles
Department of Health Services
Contracts and Grants Division
313 N. Figueroa Street, 6E

Los Angeles, CA 90012
Attention: Kathy K. Hanks, C.P.M.
Director, Contracts and Grants

and

County of Los Angeles

Department of Health Services
Centralized Contract Monitoring Section
5555 Ferguson Drive, Suite 210
Commerce, CA 90022

Contractor also shall promptly report to County any injury or property damage
accident or incident, including any injury to a Contractor employee occurring
on County property, and any loss, disappearance, destruction, misuse, or
theft of County property, monies or securities entrusted to Contractor.
Contractor also shall promptly notify County of any third party claim or suit
filed against Contractor or any of its Sub-Contractors which arises from or
relates to this Agreement, and could result in the filing of a claim or lawsuit
against Contractor and/or County.

B. Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected Officials, Officers,
Agents, Employees and Volunteers (collectively County and its Agents) shall
be provided additional insured status under Contractor’'s General Liability
policy with respect to liability arising out of Contractor's ongoing and
completed operations performed on behalf of the County. County and its
Agents additional insured status shall apply with respect to liability and
defense of suits arising out of the Contractor’s acts or omissions, whether
such liability is attributable to the Contractor or to the County. The full policy
limits and scope of protection also shall apply to the County and its Agents as
an additional insured, even if they exceed the County’s minimum Required
Insurance specifications herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the Required Insurance
provisions herein.
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C. Cancellation of or Changes in Insurance

Contractor shall provide County with, or Contractor’s insurance policies shall
contain a provision that County shall receive, written notice of cancellation or
any change in Required Insurance, including insurer, limits of coverage, term
of coverage or policy period. The written notice shall be provided to County
atleast ten (10) days in advance of cancellation for non-payment of premium
and thirty (30) days in advance for any other cancellation or policy change.
Failure to provide written notice of cancellation or any change in Required
Insurance may constitute a material breach of the Agreement, in the sole
discretion of the County, upon which the County may suspend or terminate
this Agreement.

D. Failure to Maintain Insurance

Contractor's failure to maintain or to provide acceptable evidence that it
maintains the Required Insurance shall constitute a material breach of the
Agreement, upon which County immediately may withhold payments due to
Contractor, and/or suspend or terminate this Agreement. County, at its sole
discretion, may obtain damages from Contractor resulting from said
breach. Alternatively, the County may purchase the Required Insurance, and
without further notice to Contractor, deduct the premium cost from sums due
to Contractor or pursue Contractor reimbursement.

E. Insurer Financial Ratings
Coverage shall be placed with insurers acceptable to the County with A.M.
Best ratings of not less than A:VII unless otherwise approved by County.

F. Contractor’s Insurance Shall Be Primary
Contractor’s insurance policies, with respect to any claims related to this
Agreement, shall be primary with respect to all other sources of coverage
available to Contractor. Any County maintained insurance or self-insurance
coverage shall be in excess of and not contribute to any Contractor
coverage.

G. Waivers of Subrogation
To the fullest extent permitted by law, the Contractor hereby waives its rights
and its insurer(s)’ rights of recovery against County under all the Required
Insurance for any loss arising from or relating to this Agreement. The
Contractor shall require its insurers to execute any waiver of subrogation
endorsements which may be necessary to effect such waiver.

H. Sub-Contractor Insurance Coverage Requirements
Contractor shall include all Sub-Contractors as insureds under Contractor’s
own policies, or shall provide County with each Sub-Contractor’s separate
evidence of insurance coverage. Contractor shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance provisions herein,
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and shall require that each Sub-Contractor name the County and Contractor
as additional insureds on the Sub-Contractor's General Liability policy.
Contractor shall obtain County’s prior review and approval of any Sub-
Contractor request for modification of the Required Insurance.

I.  Deductibles and Self-Insured Retentions (SIRS)

Contractor’s policies shall not obligate the County to pay any portion of any
Contractor deductible or SIR. The County retains the right to require
Contractor to reduce or eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Contractor's payment of all
deductibles and SIRs, including all related claims investigation, administration
and defense expenses. Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

J. Claims Made Coverage
If any part of the Required Insurance is written on a claims made basis, any
policy retroactive date shall precede the effective date of this Agreement.
Contractor understands and agrees it shall maintain such coverage for a
period of not less than three (3) years following Agreement expiration,
termination or cancellation.

K. Application of Excess Liability Coverage
Contractors may use a combination of primary and excess insurance policies
which provide coverage as broad as the underlying primary policies, to satisfy
the Required Insurance provisions.

L. Separation of Insureds
All liability policies shall provide cross-liability coverage as would be afforded
by the standard ISO (Insurance Services Office, Inc.) separation of insureds
provision with no insured versus insured exclusions or limitations.

M. Alternative Risk Financing Programs
The County reserves the right to review, and then approve, Contractor use of
self-insurance, risk retention groups, risk purchasing groups, pooling
arrangements and captive insurance to satisfy the Required Insurance
provisions. The County and its Agents shall be designated as an Additional
Covered Party under any approved program.

N. County Review and Approval of Insurance Requirements
The County reserves the right to review and adjust the Required Insurance
provisions, conditioned upon County’s determination of changes in risk
exposures.”
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6. Agreement is modified to add Schedule A-2(a), Schedule A-3(a), Schedule A-
4(a), Schedule A-5(a) and Schedule A-6(a), all attached hereto and incorporated
herein by reference.

7. Except for the changes set forth hereinabove, Agreement shall not be
changed in any respect by this Amendment.
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IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles
has caused this Amendment to be executed by its Director of Health Services, and
Contractor has caused this Amendment to be executed in its behalf by its duly authorized
officer, the day, month and year first above written.

COUNTY OF LOS ANGELES

By

Mitchell H. Katz, M.D.
Director of Health Services

JOHNSON CONTROLS INC.

Contractor
Signature
By
Printed Name
Title

APPROVED AS TO FORM:
OFFICE OF THE COUNTY COUNSEL
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Schedule

Schedule A-2(a)
Schedule A-3(a)
Schedule A-4(a)
Schedule A-5(a)
Schedule A-6(a)

JOHNSON CONTROLS INC.

Effective July 1, 2013 through June 30, 2018

SCHEDULE SUMMARY

DHS Facility Type of Equipment
Rancho Chillers
LAC+USC Chillers
LAC+USC Security Systems
LAC+USC Metasys
Harbor Chillers
TOTAL:

Annual
Maximum

Obligation

$123,784
$122,922
$484,261
$56,160
$12,000

$799,127



JOHNSON CONTROLS, INC.

Chillers

Equipment Inventory and Rates

SCHEDULE A-2(a)
Revised July 1, 2013

Rancho Los Amigos National Rehabilitation Center

July 1, 2013 through June 30, 2018

PREVENTIVE MAINTENANCE*

EQUIPMENT | QTY | MANUFACTURER MODEL # RATING | QUARTERLY | ANNUAL
TYPE RATE RATE
Absorber 2 York YPCST21G46A 1125 $1,368 $5,472
Centrifugal 2 York YKQ1R1J2CBA 1125 $1,368 $5,472
Chiller
Total $2,736 $10,944

* Billing shall be done in arrears after each Chiller is completed

RATES FOR AS-NEEDED REPAIRS, EMERGENCY SERVICES AND EXCLUSIONS

HOURLY LABOR

COVERAGE RATE
Standard Rate applies Monday through Friday, 7:00 a.m. to 4:00 p.m. $103.50
Overtime Rate applies Monday through Friday, after 4:00 p.m., and all day $155.25
Saturday and Sunday.
Holiday Rate applies Monday through Sunday, all day $207.00

TRAVEL AND MILEAGE

No charge for mileage and travel.

PARTS

Manufacturer’s Listed Price (MLP) less 20% on JCI parts with a minimum of one-year warranty

RESERVE FUNDS

Note: Reserve funds for services not covered under Preventive Maintenance $112,840
(i.e. as-needed repairs, parts).

ANNUAL MAXIMUM OBLIGATION $123,784




SCHEDULE A-3(a)
Revised July 1, 2013

JOHNSON CONTROLS, INC.
Chillers - Equipment Inventory and Rates
LAC+USC Medical Center

July 1, 2013 through June 30, 2018

Chillers Model Number Serial Number
#1 YSTHFGBJ1-K2G7 SAPM 597850
#2 YSTHFGBJ1-K2G7 SAPM 598010
#3 YKGFGBJ1CAF SAPM 659630
#H4 YKGFGBJ1CAF SAPM 659770
#5 YKGFGBJ1CAF SAPM 659400
#1-B YCASO30E846 RGNM - 008960
#2-B YCASO30E846 RGNM - 008959

PREVENTIVE MAINTENANCE

EQUIPMENT TYPE QTY MANUFACTURER
Air Cooled Screw Chiller 2 York
Centrifugal Chiller 3 York
Steam Turbine (10000HP) 2 York

TOTAL COST FOR PREVENTIVE MAINTENANCE $22,922
RESERVE FUNDS for services not covered under Preventive Maintenance $100,000
(i.e. As Needed Repairs, Parts).
ANNUAL MAXIMUM OBLIGATION $122,922
RATES FOR AS-NEEDED REPAIRS, EMERGENCY SERVICES AND EXCLUSIONS
HOURLY LABOR
COVERAGE RATE
Standard Rate applies Monday through Friday, 7:00 a.m. to 4:00 p.m. $103.50
Overtime Rate applies Monday through Friday, after 4:00 p.m., and all day $155.25
Saturday and Sunday
Holiday Rate applies Monday through Sunday, all day $207.00

TRAVEL AND MILEAGE

No charge for mileage and travel

PARTS

| Manufacturer’s Listed Price (MLP) less 20% on JCI parts with a minimum of one-year warranty




SCHEDULE A-4(a)
Revised July 1, 2013

JOHNSON CONTROLS, INC.

Security Systems — All-inclusive Costs

LAC+USC Medical Center

Effective July 1, 2013 through June 30, 2018

Building Monthly Costs Annual Maximum Obligation

Central Plant $379 $4,552

Clinical Testing $10,557 $126,681

Inpatient Tower $18,250 $218,997

Diagnostic & Treatment $11,169 $134,031
Total $40,355 $484,261

Service Overtime Double Time

Security 4 hours minimum 4 hours minimum

On-Site Service Call $195.00 Hour $260/Hour

Fire 4 hours minimum 4 hours minimum

On-Site Service Call $195.00 Hour $270/Hour

= Hourly rates start when technician is dispatched to site and end when technician leaves
service site. No charge for mileage.
= Overtime rates in the table apply for calls Monday through Friday 5:00 p.m. — 8:00 a.m.

excluding Holidays.

= Double time applies for Sundays and Johnson Controls Holidays.

PARTS

Manufacturer’s Listed Price (MLP) Less 20% on JCI Parts with a minimum of one year

warranty

ALL SERVICES SHALL BE BILLED MONTHLY IN ARREARS




SCHEDULE A-5(a)
Revised July 1, 2013

JOHNSON CONTROLS, INC.
Metasys Control System Rates
LAC+USC Medical Center

July 1, 2013 through June 30, 2018

PREVENTIVE MAINTENANCE AND REPAIR SERVICES

The rate per hour shall be $135.00 for the first 416 hours for each 12-month period

County shall pay quarterly in arrears for as-needed service calls

Each service call shall be for a minimum of one hour

The rate per hour shall be $182.50 beyond the initial 416 hours for each 12-month
period

TRAVEL AND MILEAGE

No charge for mileage and travel

PARTS

Parts for Metasys Control System shall be billed at 50% off purchased list price with
a minimum one year warranty

ANNUAL MAXIMUM OBLIGATION $56,160




JOHNSON CONTROLS, INC.

Chillers

Equipment Inventory and Rates

Harbor-UCLA Medical Center

Effective July 1, 2013 through June 30, 2018

Schedule A-6(a)
Revised 7/1/2013

EQUIPMENT TYPE MANUFACTURER MODEL # SERIAL #
Refrigerant Monitor Trane RMWEMP411-D01001ABAC | L0O3MO08214
Refrigerant Monitor Trane RMWEMP411-EO0001ABAC LO7A00472
#1 Chiller Trane CVHF1280 L03J06911
#2 Chiller York YKKJKMH9-CUF SATM810940
#3 Chiller York YTK6K6F1-CWD YMVM489154
#4 Chiller York YKKKKLH9-CYF SATM811050

1. PREVENTIVE MAINTENANCE, AS NEEDED REPAIR, AND EMERGENCY SERVICES

RATES FOR AS-NEEDED REPAIRS, EMERGENCY SERVICES AND EXCLUSIONS

COVERAGE HOURLY LABOR RATE
Standard Rate applies Monday through Friday, 7:00 a.m. to 4:00 p.m. $103.50
Overtime Rate applies Monday through Friday, 4:00 p.m. to 7:00 a.m., and all
day Saturday and Sunday $155.25
Holiday Rate - applies Monday through Sunday, all day $207.00

TRAVEL AND MILEAGE

No charge for mileage and travel

PARTS

Manufacturer's Listed Price (MLP) less 20% on JCI Parts with a minimum of one-year warranty
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2. TESTING SERVICES

MEGGER TESTING

COST PER TESTING
REFRIGERANT MONITOR Calibration on an annual basis per monitor per $495
Megger Testing on an annual basis per chiller per year $1,495
Note:

1) Not include any electrical work on 4160V medium voltage or larger starters or motors.
2) This also excludes any VFD's.

EDDY-CURRENT TESTING

(OEM recommends Eddy Current Testing of Evaporator Tube bundle every 5 years and the Condenser Tube Bundle every 3 years and first year
base line for both)

COST PER TESTING
Trane CVHF1280
Condenser only $1,150
Condenser and evaporator $1,650
York YKKJKM
Condenser only $1,175
Condenser and evaporator $1,800
York YTK6K6
Condenser only $850
Condenser and evaporator $1,600
York YKKKKL
Condenser only $1,150
Condenser and evaporator $1,925
Note:

1) JCI excludes labor for the removal and re-install of the heads, removal and storage of any refrigerant, brushing of
the condenser or evaporator tubes, and replacement of any gaskets required.

2) County staff is responsible for pulling the heads and brush cleaning the tubes prior to JCI's arrival. If unit has marine
waterboxes please pull head from the opposite end for clear access.

3) If there are any delays or required return visits by JCI due to valves not holding or equipment failure at the time of
testing, JCI will charge County for additional hours at the approved hourly rates.

ANNUAL MAXIMUM OBLIGATION $12,000
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EXHIBIT IV
H-207500

MAINTENANCE AND REPAIR SERVICES AGREEMENT FOR COMPUTED
RADIOGRAPHY DIGITAL IMAGING SYSTEMS

Amendment No. 4

THIS AMENDMENT is made and entered into this day of
, 20__,
By and between COUNTY OF LOS ANGELES
(hereafter "County"),
And FUJIFILM MEDICAL SYSTEMS
U.S.A,, INC

(hereafter “Contractor"”)

Business Address:
29012 N. Hancock Parkway Bldg.,
Valencia, CA 91355

WHEREAS, reference is made to that certain document entitled “Maintenance
and Repair for Computer Radiography Digital Imaging Systems", dated April 2, 2002,
and further identified as Agreement No H-207500, and any amendments thereto (all
hereafter referred to as "Agreement"); and

WHEREAS, it is the intent of the parties hereto to amend Agreement to extend its
term and to provide for the other changes set forth hereinafter; and

WHEREAS, Agreement provides that changes in accordance to Additional
Provisions, Paragraph 12, Alteration of Terms, may be made in the form of an
Amendment which is formally approved and executed by the parties; and

WHEREAS, Contractor warrants that it possesses the competence, expertise
and personnel necessary to provide services consistent with the requirements of this
Agreement and consistent with the professional standard of care for these services.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. This Amendment shall commence and be effective upon execution. All
changes set forth in this Amendment shall only be effective on execution and
shall have no retroactive effect.

2. Agreement, Paragraph 1.0, TERM AND TERMINATION, is revised to now
read as follows:
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“1.0 TERM AND TERMINATION:

A. The term of this Agreement shall commence on April 2, 2002
and shall expire on June 30, 2014. This Agreement may be
cancelled or terminated by County, with or without cause,
upon the giving of at least thirty (30) calendar days upon
prior written notice to Contractor.

B. The Contractor shall notify Los Angeles County Department
of Health Services (DHS) when this Agreement is within six
(6) months from the expiration of the term as provided for
hereinabove. Upon occurrence of this event, the Contractor
shall send written notification to DHS at the address herein
provided in Paragraph 11, Notices.

C. The County maintains databases that track/monitor
Contractor performance history. Information entered into
such databases may be used for a variety of purposes,
including determining whether the County will exercise a
contract term extension option.

D. Failure of Contractor or Contractor's respective officers,
employees, agents, or independent contractors to comply
with any of the material terms of this Agreement, in whole or
in part, or any directions by or on behalf of County issued
pursuant thereto, or failure of Contractor or Contractor's
respective officers, employees, agents, or independent
contractors to perform the services described herein shall
constitute a material breach of this Agreement and County
may terminate this Agreement immediately. Immediate
termination hereunder shall be effected by delivery to
Contractor of a written Notice of Immediate Termination
which shall be effective upon Contractor's receipt of such
Notice of Immediate Termination.

After receipt of a Notice of Immediate Termination,
Contractor shall submit to County, in the form and with the
certifications as may be prescribed by County, its termination
claim and invoice. Such claim and invoice shall be submitted
promptly, but not later than sixty (60) days from receipt of
such Notice of Immediate Termination. If Contractor fails to
submit its termination claim and invoice within the time
allowed, County may determine on the basis of information
available to County, the amount, if any, due to Contractor in
respect to the termination, and such determination shall be
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final. After such determination is made, County shall pay
Contractor the amount so determined.

Failure to exercise this right of termination shall not
constitute a waiver of such right, which may be exercised at
any subsequent time.

E. The performance of services under this Agreement may be
terminated, with or without cause, in whole or in part, from
time to time when such action is deemed by County to be in
its best interest. Termination of services hereunder shall be
effected by delivery to Contractor of a thirty (30) day
advance Notice of Termination specifying the extent to which
performance of services under this Agreement is terminated
and the date upon which such termination becomes
effective.

After receipt of a Notice of Termination and except as
otherwise directed by County, Contractor shall

1. Stop services under this Agreement on the date and
to the extent specified in such Notice of Termination;
and

2. Complete performance of such part of the services as
shall not have been terminated by such Notice of
Termination.

After receipt of a Notice of Termination, Contractor
shall submit to County, in the form and with the
certifications as may be prescribed by County, its
termination claim and invoice. Such claim and invoice
shall be submitted properly, but not later than sixty
(60) days from the effective date of termination If
Contractor fails to submit its termination claim and
invoice within the time allowed, County may
determine on the basis of information available to
County, the amount, if any, due to Contractor in
respect to the termination, and such determination is
made, County shall pay Contractor the amount so
determined.

F. The rights and remedies of County provided in this
Paragraph shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this
Agreement.
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G. In the event of termination under this Paragraph, Contractor
shall be compensated only for those services completed
prior to the effective date of termination, in accordance with
the terms of this Agreement.

3. Agreement, Paragraph 2.0, CONTRACTOR’'S RESPONSIBILITY, is
revised to now read as follows:

"2.0 CONTRACTOR'S RESPONSIBILITIES: Contractor shall provide
maintenance and repair services which shall be located on-site in
accordance with the terms and conditions set forth in Agreement,
Exhibit A-1, attached hereto and incorporated herein by reference.
Further, Contractor shall comply with all terms and conditions set
forth in this Agreement and Contractor shall obtain regulatory
approval to service all imaging systems listed in Exhibit K, Pricing &
Maintenance List. “

4, Agreement, Paragraph 4, BILLING AND PAYMENT, is revised to now
read as follows:

"4, BILLING AND PAYMENT:

A. County agrees to compensate Contractor in accordance with
the terms set forth in this Paragraph 4, BILLING AND
PAYMENT and at the rates set forth in Exhibit K, Pricing &
Maintenance List.

B. Contractor shall bill County at the following addresses for
services rendered at particular locations:

Harbor-UCLA Medical Center (HARBOR),

c/o General Accounting,

Box 479, 1000 West Carson Street, Building 3.5,
Torrance, CA 90509;

High Desert Health System (HIGH DESERT),
44900 North 60™ Street West,
Lancaster, CA 93536;

Martin Luther King, Jr. Multi-Service Ambulatory Care Center
(MLK MACC) and Hubert H. Humphrey Comprehensive
Health Center (HUMPHREY),

c/o General Accounting,

Box 479, 1000 West Carson Street, Building 3.5,
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Torrance, CA 905009;

LAC+USC Medical Center (LAC+USC), Henry Claude
Hudson Comprehensive Health Center (HUDSON), R.
Roybal Comprehensive Health Center (ROYBAL), and El
Monte Comprehensive Health Center (EL MONTE),

c/o Invoice Processing,

P.O. Box 86601,

Los Angeles, CA 90031;

Olive View-UCLA Medical Center (OLIVE VIEW),
Attention: Materials Management,

14445 Olive View Drive,

Sylmar, CA 91342;

And

Rancho Los Amigos National Rehabilitation Center
(RANCHO),

Finance Department, Chief Financial Officer,

SSA Building - Room 2208,

7601 East Imperial Highway,

Downey, CA 90242,

C. For the period, July 1, 2013 through June 30, 2014, the total
one (1) year maximum obligation of County for all services
provided by Contractor under this Agreement during that
time period shall not exceed One Million, Nine Hundred and
Ninety Thousand, and Five Hundred and Fifty Dollars
($1,990,550). Compensation rates for this time period are
set forth in Exhibit K, Pricing & Maintenance List.

D. During the term of this Agreement, the Director, or his
designee may amend Exhibit K, Pricing & Maintenance List,
if out-of scope services, additional equipment coming off
warranty, hardware and software upgrades and/or
enhancements and related-services are needed pursuant to
Exhibit A-1, Description of Services. To effectuate these
changes in services the Director or his designee, through an
Amendment may adjust the maximum obligation by up to but
no more than forty percent (40%) of the annual maximum
obligation”

E. The Contractor shall maintain a system of record keeping
that will allow the Contractor to determine when it has
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incurred seventy-five percent (75%) of the total Agreement
authorization under this Agreement. Upon occurrence of this
event, the Contractor shall send written notification to DHS
at the address herein provided in Paragraph 11, Notices.”

Agreement, Paragraph 6.0, INDEMNIFICATION AND INSURANCE, is
revised to now read as follows:

“6.0 INDEMNIFICATION AND INSURANCE

A.

INDEMNIFICATION

The Contractor shall indemnify, defend and hold harmless
the County, its Special Districts, elected and appointed
officers, employees, and agents and volunteers (“County
Indemnitees”) from and against any and all liability, including
but not limited to demands, claims, actions, fees, costs, and
expenses (including attorney and expert witness fees),
arising from or connected with the Contractor’'s acts and/or
omissions arising from and/or relating to this Agreement,
except for such loss or damage arising from the sole
negligence or willful misconduct of the County Indemnitees.

GENERAL PROVISIONS FOR ALL INSURANCE COVERAGE

Without limiting Contractor's indemnification of County, and
in the performance of this Agreement and until all of its
obligations pursuant to this Agreement have been met,
Contractor shall provide and maintain at its own expense
insurance coverage satisfying the requirements specified in
this Paragraph 6.0. These minimum insurance coverage
terms, types and limits (the “Required Insurance”) also are in
addition to and separate from any other Contractual
obligation imposed upon Contractor pursuant to this
Agreement. The County in no way warrants that the
Required Insurance is sufficient to protect the Contractor for
liabilities which may arise from or relate to this Agreement.

1. Evidence of Coverage and Notice to County
Certificate(s) of insurance coverage (Certificate)
satisfactory to County, and a copy of an Additional
Insured endorsement confirming County and its
Agents (defined below) has been given Insured status
under the Contractor’'s General Liability policy, shall
be delivered to County at the address shown below
and provided prior to commencing services under this
Agreement.
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Renewal Certificates shall be provided to County not
less than 10 days prior to Contractor's policy
expiration dates. The County reserves the right to
obtain complete, certified copies of any required
Contractor and/or Sub-Contractor insurance policies
at any time.

Certificates shall identify all Required Insurance
coverage types and limits specified herein, reference
this Agreement by name or number, and be signed by
an authorized representative of the insurer(s).The
Insured party named on the Certificate shall match
the name of the Contractor identified as the
contracting party in this Agreement. Certificates shall
provide the full name of each insurer providing
coverage, its NAIC (National Association of Insurance
Commissioners) identification number, its financial
rating, the amounts of any policy deductibles or self-
insured retentions exceeding fifty thousand
($50,000.00) dollars, and list any County required
endorsement forms.

Neither the County’s failure to obtain, nor the
County’s receipt of, or failure to object to a non-
complying insurance certificate or endorsement, or
any other insurance documentation or information
provided by the Contractor, its insurance broker(s)
and/or insurer(s), shall be construed as a waiver of
any of the Required Insurance provisions.

Certificates and copies of any required endorsements
shall be sent to:

County of Los Angeles
Department of Health Services
Contracts and Grants Division
313 N. Figueroa Street, 6E

Los Angeles, CA 90012
Attention: Kathy K. Hanks, C.P.M.
Director, Contracts and Grants

And
County of Los Angeles

Department of Health Services
Centralized Contract Monitoring Section
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5555 Ferguson Drive, Suite 210
Commerce, CA 90022

Contractor also shall promptly report to County any
injury or property damage accident or incident,
including any injury to a Contractor employee
occurring on County property, and any loss,
disappearance, destruction, misuse, or theft of County
property, monies or securities entrusted to Contractor.
Contractor also shall promptly notify County of any
third party claim or suit filed against Contractor or any
of its Sub-Contractors which arises from or relates to
this Agreement, and could result in the filing of a claim
or lawsuit against Contractor and/or County.

Additional Insured Status and Scope of Coverage
The County of Los Angeles, it's Special Districts,
Elected Officials, Officers, Agents, Employees and
Volunteers (collectively County and its Agents) shall
be provided additional insured status under
Contractor’'s General Liability policy with respect to
liability arising out of Contractor's ongoing and
completed operations performed on behalf of the
County. County and its Agents additional insured
status shall apply with respect to liability and defense
of suits arising out of the Contractor's acts or
omissions, whether such liability is attributable to the
Contractor or to the County. The full policy limits and
scope of protection also shall apply to the County and
its Agents as an additional insured even if they
exceed the County’s minimum Required Insurance
specifications herein Use of an automatic additional
insured endorsement form is acceptable providing it
satisfies the Required Insurance provisions herein.

Cancellation of or Changes Insurance

Contractor shall provide County with, or Contractor’s
insurance policies shall contain a provision that
County shall receive, written notice of cancellation or
any change in Required Insurance, including insurer,
limits of coverage, term of coverage or policy period.
The written notice shall be provided to County at least
ten (10) days in advance of cancellation for non-
payment of premium and thirty (30) days in advance
for any other cancellation or policy change. Failure to
provide written notice of cancellation or any change in
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Required Insurance may constitute a material breach
of the Contract, in the sole discretion of the County,
upon which the County may suspend or terminate this
Contract.

Failure to Maintain Insurance

Contractor's failure to maintain or to provide
acceptable evidence that it maintains the Required
Insurance shall constitute a material breach of the
Contract, upon which County immediately may
withhold payments due to Contractor, and/or suspend
or terminate this Contract. County, at its sole
discretion, may obtain damages from Contractor
resulting from said breach. Alternatively, the County
may purchase the Required Insurance, and without
further notice to Contractor, deduct the premium cost
from sums due to Contractor or pursue Contractor
reimbursement.

Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to
the County with A.M. Best ratings of not less than
A:VIl unless otherwise approved by County.

Contractor’s Insurance Shall Be Primary
Contractor’'s insurance policies, with respect to any
claims related to this Agreement, shall be primary with
respect to all other sources of coverage available to
Contractor. Any County maintained insurance or self-
insurance coverage shall be in excess of and not
contribute to any Contractor coverage.

Waivers of Subrogation

To the fullest extent permitted by law, the Contractor
hereby waives its rights and its insurer(s)’ rights of
recovery against County under all the Required
Insurance for any loss arising from or relating to this
Agreement. The Contractor shall require its insurers
(except workmen’s compensation insurers) to execute
any waiver of subrogation endorsements which may
be necessary to effect such waiver.

Sub-Contractor Insurance Coverage
Requirements

Contractor shall include all Sub-Contractors as
insureds under Contractor's own policies, or shall

Agreement H-207500 - Amendment 4
June 2013

Page 9



10.

11.

12.

13.

provide County with each Sub-Contractor's separate
evidence of insurance coverage. Contractor shall be
responsible for verifying each Sub-Contractor
complies with the Required Insurance provisions
herein, and shall require that each Sub-Contractor
name the County and Contractor as additional
insureds on the Sub-Contractor's General Liability
policy. Contractor shall obtain County’s prior review
and approval of any Sub-Contractor request for
modification of the Required Insurance.

Deductibles and Self-Insured Retentions (SIRS)
Contractor’s policies shall not obligate the County to
pay any portion of any Contractor deductible or SIR.
The County retains the right to require Contractor to
reduce or eliminate policy deductibles and SIRs as
respects the County, or to provide a bond
guaranteeing Contractor’'s payment of all deductibles
and SIRs, including all related claims investigation,
administration and defense expenses. Such bond
shall be executed by a corporate surety licensed to
transact business in the State of California.

Claims Made Coverage

If any part of the Required Insurance is written on a
claims effective date of this Agreement. Contractor
understands and agrees it shall maintain such
coverage for a period of not less than three (3) years
following Agreement expiration, termination or
cancellation.

Application of Excess Liability Coverage
Contractors may use a combination of primary, and
excess insurance policies which provide coverage as
broad as (“follow form” over) the underlying primary
policies, to satisfy the Required Insurance provisions.

Separation of Insureds
All liability policies shall provide cross-liability
coverage as would be afforded by the standard 1SO
(Insurance Services Office, Inc.) separation of
insureds provision with no insured versus insured
exclusions or limitations.

Alternative Risk Financing Programs

Agreement H-207500 - Amendment 4
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14.

Contractor use of self-insurance, risk retention
groups, risk purchasing groups, pooling arrangements
and captive insurance to satisfy the Required
Insurance provisions. The County and its Agents shall
be designated as an Additional Covered Party under
any approved program.

County Review and Approval of Insurance
Requirements

The County reserves the right to review and adjust
the Required Insurance provisions, conditioned upon
County’s determination of changes in risk exposures.

C. INSURANCE COVERAGE

1.

Commercial General Liability insurance (providing
scope of coverage equivalent to ISO policy form CG
00 01), naming County and its Agents as an
additional insured, with limits of not less than:

General Aggregate: $3 million
Products/Completed Operations Aggregate: $1
million

Personal and Advertising Injury: $1 million
Each Occurrence: $1 million

Automobile Liability insurance (providing scope of
coverage equivalent to 1SO policy form CA 00 01)
with limits of not less than $1 million for bodily injury
and property damage, in combined or equivalent split
limits, for each single accident. Insurance shall cover
liability arising out of Contractor's use of autos
pursuant to this Agreement, including owned, leased,
hired, and/or non-owned autos, as each may be
applicable.

Workers Compensation and Employers’ Liability
insurance or qualified self-insurance satisfying
statutory requirements, which includes Employers’
Liability coverage with limits of not less than $1 million
per accident. If Contractor will provide leased
employees, or, is an employee leasing or temporary
staffing firm or a professional employer organization
(PEO), coverage also shall include an Alternate
Employer Endorsement (providing scope of coverage
equivalent to ISO policy form WC 00 03 01 A) naming
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the County as the Alternate Employer, and the
endorsement form shall be modified to provide that
County will receive not less than thirty (30) days
advance written notice of cancellation of this coverage
provision. If applicable to Contractor's operations,
coverage also shall be arranged to satisfy the
requirements of any federal workers or workmen’s
compensation law or any federal occupational
disease law.

4. Professional Liability/Errors and Omissions
Insurance covering Contractor’s liability arising from
or related to this Agreement, with limits of not less
than $1 million per claim and $3 million aggregate.
Further, Contractor understands and agrees it shall
maintain such coverage for a period of not less than
two (2) years following this Agreement’s expiration,
termination or cancellation.”

6. Agreement, ADDITIONAL PROVISIONS, Paragraph 41, COMPLIANCE
WITH HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY
ACT OF 1996, is revised to now read as follows:

“41. HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY
ACT OF 1996 (HIPAA) AND THE HEALTH INFORMATION
TECHNOLOGY FOR ECONOMIC AND CLINICAL HEALTH ACT

(HITECH)

The County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and Accountability
Act of 1996 (HIPAA) and the Health Information Technology for
Economic and Clinical Health Act (HITECH). Under this Agreement,
the Contractor provides services to the County and the Contractor
receives, has access to, and/or creates Protected Health Information
as defined in Exhibit L in order to provide those services. The
County and the Contractor therefore agree to the terms of Exhibit L,
Business Associate Agreement, Contractor's Obligations as a
“Business Associate” Under Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and the Health Information
Technology for Economic and Clinical Health Act (HITECH)
(Business Associate Agreement).”

7. Agreement, Exhibit A-1, Paragraph 2, Subparagraph E, is modified to add
Subparagraph (7), Equipment Adjustments, as follows:
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“(7) Equipment Adjustments: In addition, County may add or delete
equipment to this Agreement, as deemed necessary by the County.
For additional equipment, rates shall be same as the existing
Agreement for the same model and type. Any addition or deletion
shall be effectuated by an Amendment executed by County and
Contractor.”

8. Agreement, Exhibit A-1, Paragraph 4, ENGINEERING HARDWARE AND
SOFTWARE ENHANCEMENTS is deleted in its entirety and is replaced
as follows:

“4., ENGINEERING HARDWARE AND SOFTWARE
ENHANCEMENTS:
All  engineering hardware and software upgrades and/or
enhancements ("Enhancements”) developed by the manufacturer
and provided by the manufacturer at no cost to the systems
hereunder shall automatically be made available and installed on
the Systems at Medical Facility(s). All license fees will be included.

Enhancements developed by the manufacturer and provided by the
manufacturer at a price shall be made available for installation on
the System at the Medical Facility(s) only upon request and
approval of Medical Facility(s) at Contractor's then-current list or
exchange price.

Contractor shall provide other associated services for
Enhancement. These other associated services, excluding training
days, shall be billed at the rate of $210 per hour, during the
installation of any upgrades or Enhancements at the hours set by
each Facility.

Invoices for Enhancements provided hereunder shall be rendered
separately and payment by Medical Facility is due within thirty (30)
calendar days or receipt of Contractor's invoice.”

9. Agreement is modified to add Exhibit K, Pricing & Maintenance List, and
Exhibit L, Business Associate Agreement, attached hereto and
incorporated herein by reference.

Except for the changes set forth hereinabove, Agreement shall not be changed in
any respect by this Amendment.
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IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles
has caused this Amendment to be executed by the County’s Director of Health Services
and Contractor has caused this Amendment to be executed in its behalf by its duly
authorized officer, the day, month, and year first above written.

APPROVED AS TO FORM
BY THE OFFICE OF THE
COUNTY COUNSEL

COUNTY OF LOS ANGELES

By:
Mitchell H. Katz, M.D.
Director of Health Services

CONTRACTOR

FUJIFILM MEDICAL SYSTEMS USA, INC.

By:

Signature

Printed Name

Title

Allison Morse
Senior Deputy County Counsel

Agreement H-207500 - Amendment 4
June 2013

Page 14



EXHIBIT K

MAINTENANCE AND REPAIR SERVICES AGREEMENT FOR
COMPUTED

RADIOGRAPHY DIGITAL IMAGING SYSTEMS
AMENDMENT 4

June 2013
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EXHIBIT L
Page 1 of 12

BUSINESS ASSOCIATE AGREEMENT

CONTRACTOR'S OBLIGATIONS AS A “BUSINESS ASSOCIATE”
UNDER THE HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY
ACT OF 1996 (HIPAA) AND THE HEALTH CARE INFORMATION
TECHNOLOGY FOR ECONOMIC AND CLINICAL HEALTH ACT (HITECH)

Under this Agreement, Contractor (“Business Associate”) provides services
(“Services”) to County (“Covered Entity”) and Business Associate receives, has
access to or creates Protected Health Information in order to provide those
Services.

Covered Entity is subject to the Administrative Simplification requirements of the
Health Insurance Portability and Accountability Act of 1996, Public Law 104-191
(“HIPAA™), and regulations promulgated thereunder, including the Standards for
Privacy of Individually Identifiable Health Information (“Privacy Regulations”) and
the Health Insurance Reform: Security Standards (“the Security Regulations”) at
45 Code of Federal Regulations (C.F.R.) Parts 160 and 164 (together, the
“Privacy and Security Regulations”). The Privacy and Security Regulations
require Covered Entity to enter into a contract with Business Associate
("Business Associate Agreement”) in order to mandate certain protections for the
privacy and security of Protected Health Information, and those Regulations
prohibit the disclosure to or use of Protected Health Information by Business
Associate if such a contract is not in place.

Further, pursuant to the Health Information Technology for Economic and Clinical
Health Act, Public Law 111-005 ("HITECH Act"), effective February 17, 2010,
certain provisions of the HIPAA Privacy and Security Regulations apply to
Business Associates in the same manner as they apply to Covered Entity and
such provisions must be incorporated into the Business Associate Agreement.

This Business Associate Agreement and the following provisions are intended to
protect the privacy and provide for the security of Protected Health Information
disclosed to or used by Business Associate in compliance with HIPAA's Privacy
and Security Regulations and the HITECH Act, as they now exist or may
hereafter be amended.

Therefore, the parties agree as follows:

DEFINITIONS

1.1 "Breach" has the same meaning as the term “breach"” in 45 C.F.R. 8
164.402.
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“Disclose” and “Disclosure” mean, with respect to Protected Health
Information, the release, transfer, provision of access to, or divulging in
any other manner of Protected Health Information outside Business
Associate’s internal operations or to other than its employees.

“Electronic Health Record” has the same meaning as the term “electronic
health record" in the HITECH Act, 42 U.S.C. section 17921. Electronic
Health Record means an electronic record of health-related information on
an individual that is created, gathered, managed, and consulted by
authorized health care clinicians and staff.

“Electronic Media” has the same meaning as the term “electronic media”
in 45 C.F.R. 8 160.103. Electronic Media means (1) Electronic storage
media including memory devices in computers (hard drives) and any
removable/transportable digital memory medium, such as magnetic tape
or disk, optical disk, or digital memory card; or (2) Transmission media
used to exchange information already in electronic storage media.
Transmission media include, for example, the internet (wide-open),
extranet (using internet technology to link a business with information
accessible only to collaborating parties), leased lines, dial-up lines, private
networks, and the physical movement of removable/transportable
electronic storage media. Certain transmissions, including of paper, via
facsimile, and of voice, via telephone, are not considered to be
transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission. The
term “Electronic Media” draws no distinction between internal and external
data, at rest (that is, in storage) as well as during transmission.

“Electronic Protected Health Information” has the same meaning as the
term “electronic protected health information” in 45 C.F.R. § 160.103.
Electronic Protected Health Information means Protected Health
Information that is (i) transmitted by electronic media; (ii) maintained in
electronic media.

“Individual” means the person who is the subject of Protected Health
Information and shall include a person who qualifies as a personal
representative in accordance with 45 C.F.R. § 164.502(g).

"Minimum Necessary" refers to the minimum necessary standard in 45
C.F.R. 8 162.502 (b) as in effect or as amended.

"Privacy Rule" means the Standards for Privacy of Individually Identifiable
Health Information at 45 Code of Federal Regulations (C.F.R.) Parts 160
and 164, also referred to as the Privacy Regulations.

04/30/13



1.9

1.10

1.11

1.12

1.13

1.14

EXHIBIT L
Page 3 of 12

“Protected Health Information” has the same meaning as the term
“protected health information” in 45 C.F.R. § 160.103, limited to the
information created or received by Business Associate from or on behalf
of Covered Entity. Protected Health Information includes information that
() relates to the past, present or future physical or mental health or
condition of an Individual; the provision of health care to an Individual, or
the past, present or future payment for the provision of health care to an
Individual; (ii) identifies the Individual (or for which there is a reasonable
basis for believing that the information can be used to identify the
Individual); and (iii) is received by Business Associate from or on behalf of
Covered Entity, or is created by Business Associate, or is made
accessible to Business Associate by Covered Entity. “Protected Health
Information” includes Electronic Health Information.

“Required By Law” means a mandate contained in law that compels an
entity to make a Use or Disclosure of Protected Health Information and
that is enforceable in a court of law. Required by law includes, but is not
limited to, court orders and court-ordered warrants; subpoenas or
summons issued by a court, grand jury, a governmental or tribal inspector
general, or any administrative body authorized to require the production of
information; a civil or an authorized investigative demand; Medicare
conditions of participation with respect to health care providers
participating in the program; and statutes or regulations that require the
production of information, including statutes or regulations that require
such information if payment is sought under a government program
providing benefits.

“Security Incident” means the attempted or successful unauthorized
access, Use, Disclosure, modification, or destruction of information in, or
interference with system operations of, an Information System which
contains Electronic Protected Health Information. However, Security
Incident does not include attempts to access an Information System when
those attempts are not reasonably considered by Business Associate to
constitute an actual threat to the Information System.

"Security Rule" means the Security Standards for the Protection of
Electronic Health Information also referred to as the Security Regulations
at 45 Code of Federal Regulations (C.F.R.) Part 160 and 164.

“Services” has the same meaning as in the body of this Agreement.

"Unsecured Protected Health Information” has the same meaning as the
term “unsecured protected health information” in 45 C.F.R. § 164.402.
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1.15 *“Use” or “Uses” mean, with respect to Protected Health Information, the
sharing, employment, application, utilization, examination or analysis of
such Information within Business Associate’s internal operations.

1.16 Terms used, but not otherwise defined in this Business Associate
Agreement shall have the same meaning as those terms in the HIPAA
Regulations and HITECH Act.

OBLIGATIONS OF BUSINESS ASSOCIATE

2.1 Permitted Uses and Disclosures of Protected Health Information.
Business Associate:

(a) shall Use and Disclose Protected Health Information only as necessary
to perform the Services, and as provided in Sections 2.4, 2.5, 2.6, 2.7, 2.8,
2.9, 2.10, 4.3 and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon
request;

(c) may, as necessary for the proper management and administration of
its business or to carry out its legal responsibilities:

(i) Use Protected Health Information; and

(i) Disclose Protected Health Information if the Disclosure is
Required by Law.

Business Associate shall not Use or Disclose Protected Health Information for
any other purpose or in any manner that would constitute a violation of the
Privacy Regulations or the HITECH Act if so Used or Disclosed by Covered
Entity.

2.2 Prohibited Uses and Disclosures of Protected Health Information.
Business Associate:

(a) shall not Use or Disclose Protected Health Information for fundraising
or marketing purposes.

(b) shall not disclose Protected Health Information to a health plan for
payment or health care operations purposes if the Individual has
requested this special restriction and has paid out of pocket in full for
the health care item or service to which the Protected Health
Information solely relates.
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(c) shall not directly or indirectly receive payment in exchange for
Protected Health Information, except with the prior written consent of
Covered Entity and as permitted by the HITECH Act. This prohibition
shall not effect payment by Covered Entity to Business Associate.
Covered Entity shall not provide such written consent except upon
express approval of the departmental privacy officer and only to the
extent permitted by law, including HIPAA and the HITECH Act.

2.3 Adequate Safequards for Protected Health Information. Business
Associate:

(a) shall implement and maintain appropriate safeguards to prevent the
Use or Disclosure of Protected Health Information in any manner other
than as permitted by this Business Associate Agreement. Business
Associate agrees to limit the Use and Disclosure of Protected Health
Information to the Minimum Necessary in accordance with the Privacy
Regulation’s minimum necessary standard as in effect or as amended.

(b) as to Electronic Protected Health Information, shall implement and
maintain administrative, physical, and technical safeguards that
reasonably and appropriately protect the confidentiality, integrity, and
availability of Electronic Protected Health Information; effective
February 17, 2010, said safeguards shall be in accordance with 45
C.F.R. Sections 164.308, 164.310, and 164.312, and shall comply with
the Security Rule's policies and procedure and documentation
requirements.

2.4 Reporting Non-Permitted Use or Disclosure and Security Incidents and
Breaches of Unsecured Protected Health Information. Business Associate

(a) shall report to Covered Entity each Use or Disclosure of Protected
Health Information that is made by Business Associate, its employees,
representatives, Agents, subcontractors, or other parties under
Business Associate's control with access to Protected Health
Information but which is not specifically permitted by this Business
Associate Agreement or otherwise required by law.

(b) shall report to Covered Entity each Security Incident of which Business
Associate becomes aware.

(c) shall notify Covered Entity of each Breach by Business Associate, its
employees, representatives, agents or subcontractors of Unsecured
Protected Health Information that is known to Business Associate or,
by exercising reasonable diligence, would have been known to
Business Associate. Business Associate shall be deemed to have
knowledge of a Breach of Unsecured Protected Health Information if
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the Breach is known, or by exercising reasonable diligence would have
been known, to any person, other than the person committing the
Breach, who is an employee, officer, or other agent of the Business
Associate as determined in accordance with the federal common law
of agency.

241

24.2

Immediate Telephonic Report. Except as provided in Section
2.4.3, notification shall be made immediately upon discovery
of the non-permitted Use or Disclosure of Protected Health
Information, Security Incident or Breach of Unsecured
Protected Health Information by telephone call to [To Be
Determined], telephone number 1(800) 711-5366.

Written Report. Except as provided in Section 2.4.3, the initial
telephonic notification shall be followed by written notification
made without unreasonable delay and in no event later than
three (3) business days from the date of discovery of the non-
permitted Use or Disclosure of Protected Health Information,
Security Incident, or Breach by the Business Associate to the
Chief Privacy Officer at:

Chief Privacy Officer
Kenneth Hahn Hall of Administration
500 West Temple Street
Suite 525
Los Angeles, California 90012
HIPAA@auditor.lacounty.gov
(213) 974-2166

(@) The notification required by section 2.4 shall include, to
the extent possible, the identification of each Individual
whose Unsecured Protected Health Information has
been, or is reasonably believed by the Business
Associate to have been, accessed, acquired, Used, or
Disclosed; and

(b) The notification required by section 2.4 shall include, to
the extent possible, all information required to provide
notification to the Individual under 45 C.F.R. 164.404(c),
including:

0] A brief description of what happened, including
the date of the Breach and the date of the discovery
of the Breach, if known;
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(i) A description of the types of Unsecured
Protected Health Information that were involved in the
Breach (such as whether full name, social security
number, date of birth, home address, account
number, diagnosis, disability code, or other types of
information were involved);

(i)  Any other details necessary to conduct an
assessment of whether there is a risk of harm to the
Individual;

(iv)  Any steps Business Associate believes that the
Individual could take to protect him or herself from
potential harm resulting from the breach;

(v) A brief description of what Business Associate
is doing to investigate the Breach, to mitigate harm to
the Individual, and to protect against any further
Breaches; and

(vij  The name and contact information for the
person most knowledgeable regarding the facts and
circumstances of the Breach.

If Business Associate is not able to provide the information specified in
section 2.3.2 (a) or (b) at the time of the notification required by section 2.4.2,
Business Associate shall provide such information promptly thereafter as
such information becomes available.

2.4.3 Request for Delay by Law Enforcement. Business Associate
may delay the notification required by section 2.4 if a law
enforcement official states to Business Associate that
notification would impede a criminal investigation or cause
damage to national security. If the law enforcement official's
statement is in writing and specifies the time for which a delay
is required, Business Associate shall delay notification, notice,
or posting for the time period specified by the official; if the
statement is made orally, Business Associate shall document
the statement, including the identity of the official making the
statement, and delay notification, notice, or posting temporarily
and no longer than 30 days from the date of the oral
statement, unless a written statement as described in
paragraph (a) of this section is submitted during that time.

2.5 Mitigation of Harmful Effect. Business Associate agrees to mitigate, to the
extent practicable, any harmful effect that is known to Business Associate
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of a Use or Disclosure of Protected Health Information by Business
Associate in violation of the requirements of this Business Associate
Agreement.

2.6 Breach Notification. Business Associate shall, to the extent Covered
Entity determines that there has been a Breach of Unsecured Protected
Health Information, provide Breach notification for each and every Breach
of Unsecured Protected Health Information by Business Associate, its
employees, representatives, agents or subcontractors, in a manner that
permits Covered Entity to comply with its obligations under Subpart D,
Notification in the Case of Breach of Unsecured PHI, of the Privacy and
Security Regulations, including:

(a) Notifying each Individual whose Unsecured Protected Health
Information has been, or is reasonably believed to have been,
accessed, acquired, Used, or Disclosed as a result of such Breach;

(b) The notification required by paragraph (a) of this Section 2.6 shall
include, to the extent possible:

(i) A brief description of what happened, including the date of the
Breach and the date of the discovery of the Breach, if known;

(i) A description of the types of Unsecured Protected Health
Information that were involved in the Breach (such as whether full
name, social security number, date of birth, home address, account
number, diagnosis, disability code, or other types of information
were involved);

(iif) Any steps the Individual should take to protect him or herself from
potential harm resulting from the Breach;

(iv) A brief description of what Business Associate is doing to
investigate the Breach, to mitigate harm to individuals, and to
protect against any further Breaches; and

(v) Contact procedures for Individual(s) to ask questions or learn
additional information, which shall include a toll-free telephone
number, an e-mail address, Web site, or postal address.

(vi)The notification required by paragraph (a) of this section shall be
written in plain language.
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Covered Entity, in its sole discretion, may elect to provide the notification
required by this Section 2.6, and Business Associate shall reimburse
Covered Entity any and all costs incurred by Covered Entity, including
costs of natification, internet posting, or media publication, as a result of
Business Associate's Breach of Unsecured Protected Health Information.

Availability of Internal Practices, Books and Records to Government
Agencies. Business Associate agrees to make its internal practices,
books and records relating to the Use and Disclosure of Protected Health
Information available to the Secretary of the federal Department of Health
and Human Services for purposes of determining Covered Entity’s
compliance with the Privacy and Security Regulations.  Business
Associate shall immediately notify Covered Entity of any requests made
by the Secretary and provide Covered Entity with copies of any
documents produced in response to such request.

Access to Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health Information
constitutes a “designated record set” as defined by 45 C.F.R. § 164.501,
make the Protected Health Information specified by Covered Entity
available to the Individual(s) identified by Covered Entity as being entitled
to access and copy that Protected Health Information. Business
Associate shall provide such access for inspection of that Protected
Health Information within two (2) business days after receipt of request
from Covered Entity. Business Associate shall provide copies of that
Protected Health Information within five (5) business days after receipt of
request from Covered Entity. If Business Associate maintains an
Electronic Health Record, Business Associate shall provide such
information in electronic format to enable Covered Entity to fulfill its
obligations under the HITECH Act.

Amendment of Protected Health Information. Business Associate shall, to
the extent Covered Entity determines that any Protected Health
Information constitutes a “designated record set” as defined by 45 C.F.R.
8§ 164.501, make any amendments to Protected Health Information that
are requested by Covered Entity. Business Associate shall make such
amendment within ten (10) business days after receipt of request from
Covered Entity in order for Covered Entity to meet the requirements under
45 C.F.R. 8§ 164.526.

Accounting of Disclosures. Upon Covered Entity’'s request, Business
Associate shall provide to Covered Entity an accounting of each
Disclosure of Protected Health Information made by Business Associate
or its employees, agents, representatives or subcontractors, in order to
permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance
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with 45 C.F.R. § 164.528 and/or the HITECH Act which requires an Accounting of
Disclosures of Protected Health Information maintained in
an Electronic Health Record for treatment, payment, and health care operations.

Any accounting provided by Business Associate under this Section 2.10 shall
include: (@) the date of the Disclosure; (b) the name, and address if known, of the
entity or person who received the Protected Health Information; (c) a brief
description of the Protected Health Information disclosed; and (d) a brief statement
of the purpose of the Disclosure. For each Disclosure that could require an
accounting under this Section 2.10, Business Associate shall document the
information specified in (a) through (d), above, and shall securely maintain the
information for six (6) years from the date of the Disclosure. Business Associate
shall provide to Covered Entity, within ten (10) business days after receipt of
request from Covered Entity, information collected in accordance with this Section
2.10 to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance with 45
C.F.R. § 164.528. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

Indemnification. Business Associate shall indemnify, defend, and hold harmless
Covered Entity, including its elected and appointed officers, employees, and agents,
from and against any and all liability, including but not limited to demands, claims,
actions, fees, costs, penalties and fines (including regulatory penalties and/or fines),
and expenses (including attorney and expert witness fees), arising from or
connected with Business Associate's acts and/or omissions arising from and/or
relating to this Business Associate Agreement; Business Associate's obligations
under this provision extend to compliance and/or enforcement actions and/or
activities, whether formal or informal, of Secretary of the federal Department of
Health and Human Services and/or Office for Civil Rights.

OBLIGATION OF COVERED ENTITY

Obligation of Covered Entity. Covered Entity shall notify Business Associate of any
current or future restrictions or limitations on the use of Protected Health Information
that would affect Business Associate’s performance of the Services, and Business
Associate shall thereafter restrict or limit its own uses and disclosures accordingly.

TERM AND TERMINATION

Term. The term of this Business Associate Agreement shall be the same as the
term of this Agreement. Business Associate’s obligations under Sections 2.1 (as
modified by Section 4.2), 2.4, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10, 4.3 and 5.2 shall survive
the termination or expiration of this Agreement.

Termination for Cause. In addition to and notwithstanding the termination
provisions set forth in this Agreement, upon either party's knowledge of a material
breach by the other party, the party with knowledge of the other party's breach shall:

04/30/13



4.3

5.0

5.1

5.2

5.3

(a) Provide an opportunity for the breaching party to cure the breach or end the
violation and terminate this Agreement if the breaching party does not cure the
breach or end the violation within the time specified by the non-breaching party;

(b) Immediately terminate this Agreement if a party has breached a material term of
this Agreement and cure is not possible; or

(c) If neither termination nor cure is feasible, report the violation to the Secretary of
the federal Department of Health and Human Services.

Disposition of Protected Health Information Upon Termination or Expiration.

(a) Except as provided in paragraph (b) of this section, upon termination for any
reason or expiration of this Agreement, Business Associate shall return or
destroy all Protected Health Information received from Covered Entity, or
created or received by Business Associate on behalf of Covered Entity. This
provision shall apply to Protected Health Information that is in the possession of
subcontractors or agents of Business Associate. Business Associate shall retain
no copies of the Protected Health Information.

(b) In the event that Business Associate determines that returning or destroying the
Protected Health Information is infeasible, Business Associate shall provide to
Covered Entity notification of the conditions that make infeasible. If return or
destruction is infeasible, Business Associate shall extend the protections of this
Business Associate Agreement to such Protected Health Information and limit
further Uses and Disclosures of such Protected Health Information to those
purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such Protected Health Information.

MISCELLANEOUS
No Third Party Beneficiaries. Nothing in this Business Associate Agreement shall

confer upon any person other than the parties and their respective successors or
assigns, any rights, remedies, obligations, or liabilities whatsoever.

Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from Business
Associate, or create Protected Health Information for Business Associate, on behalf
of Covered Entity, to execute a written agreement obligating the agent or
subcontractor to comply with all the terms of this Business Associate Agreement.

Relationship to Services Agreement Provisions. In the event that a provision of this
Business Associate Agreement is contrary to another provision of this Agreement,
the provision of this Business Associate Agreement shall control. Otherwise, this
Business Associate Agreement shall be construed under, and in accordance with,
the terms of this Agreement.
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5.4 Reqgulatory References. A reference in this Business Associate Agreement to a
section in the Privacy and/or Security Regulations means the section as in effect or
as amended.

5.5 Interpretation. Any ambiguity in this Business Associate Agreement shall be
resolved in favor of a meaning that permits Covered Entity to comply with the
Privacy and Security Regulations.

5.6 Amendment. The parties agree to take such action as is necessary to amend this
Business Associate Agreement from time to time as is necessary for Covered Entity
to comply with the requirements of the Privacy and Security Regulations and other
privacy laws governing Protected Health Information
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that make infeasible. If return or destruction is infeasible, Business Associate
shall extend the protections of this Business Associate Agreement to such
Protected Health Information and limit further Uses and Disclosures of such
Protected Health Information to those purposes that make the return or
destruction infeasible, for so long as Business Associate maintains such
Protected Health Information.

MISCELLANEOUS
No Third Party Beneficiaries. Nothing in this Business Associate Agreement shall

confer upon any person other than the parties and their respective successors or
assigns, any rights, remedies, obligations, or liabilities whatsoever.

Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from Business
Associate, or create Protected Health Information for Business Associate, on behalf
of Covered Entity, to execute a written agreement obligating the agent or
subcontractor to comply with all the terms of this Business Associate Agreement.

Relationship to Services Agreement Provisions. In the event that a provision of this
Business Associate Agreement is contrary to another provision of this Agreement,
the provision of this Business Associate Agreement shall control. Otherwise, this
Business Associate Agreement shall be construed under, and in accordance with,
the terms of this Agreement.

Requlatory References. A reference in this Business Associate Agreement to a
section in the Privacy and/or Security Regulations means the section as in effect or
as amended.

Interpretation. Any ambiguity in this Business Associate Agreement shall be
resolved in favor of a meaning that permits Covered Entity to comply with the
Privacy and Security Regulations.

Amendment. The parties agree to take such action as is necessary to amend this
Business Associate Agreement from time to time as is necessary for Covered Entity
to comply with the requirements of the Privacy and Security Regulations and other
privacy laws governing Protected Health Information
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EXHIBIT VI

H-700133-6
ALARM SYSTEMS SERVICES AGREEMENT
AMENDMENT NO. 6
THIS AMENDMENT is made and entered into this day of , 2013.
By and between COUNTY OF LOS ANGELES
(hereafter "County")
And ALLEN ALARM SYSTEMS, INC.

(hereafter "Contractor").

Business Address:
6317 S. Figueroa Street
Los Angeles, CA 90003-1025

WHEREAS, reference is made to that certain document entitled, "ALARM
SYSTEMS SERVICES AGREEMENT", dated June 17, 2003, and further identified as
County Agreement No. H-704372 and any amendments thereto (all hereafter referred to as
"Agreement"); and

WHEREAS, it is the intent of the parties hereto to extend the term and make other
changes described hereinafter; and

WHEREAS, Agreement provides that changes in accordance with Paragraph 17,
ALTERATION OF TERMS, may be made in the form of a written amendment which is
formally approved and executed by the parties.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. This Amendment shall commence and be effective upon Board approval.

2. Agreement, Paragraph 1, Term, shall be deleted in its entirety and replaced
with the following:

Agreement H-700133
Amendment No. 6
Page 1



EXHIBIT V
H-702930-2

PULMONARY SYSTEMS EQUIPMENT MAINTENANCE AND REPAIR SERVICES
AGREEMENT

AMENDMENT NO. 2

THIS AMENDMENT is made and entered into this day of , 2013.

By and between COUNTY OF LOS ANGELES
(hereafter "County")

And NSPIRE HEALTH, INC.
(hereafter "Contractor").

Business Address:
1830 Lefthand Circle
Longmont, CO 80501

WHEREAS, reference is made to that certain document entitled, "PULMONARY
SYSTEMS EQUIPMENT MAINTENANCE AND REPAIR SERVICES AGREEMENT", dated
August 1, 2007, and further identified as County Agreement No. H-702930 and any
amendments thereto (all hereafter referred to as "Agreement"); and

WHEREAS, it is the intent of the parties hereto to extend the term and make other
changes described hereinafter; and

WHEREAS, Agreement provides that changes in accordance with Paragraph 16,
ALTERATION OF TERMS, may be made in the form of a written amendment which is
formally approved and executed by the parties.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. This Amendment shall commence and be effective upon Board approval.
2. Agreement, Paragraph 1, Term, is deleted in its entirety and replaced as
follows:

Agreement H-702930
Amendment No. 2
Page 1



3.

A. The term of this Agreement shall commence on August 1, 2007
and shall continue in full force and effect to midnight July 30, 2014, unless
sooner canceled or terminated as provided herein.

B. The County maintains databases that track/monitor Contractor
performance history. Information entered into such databases may be used
for a variety of purposes, including determining whether the County will
exercise an Agreement term extension option.”

Agreement, Paragraph 4, Billing and Payment, Subparagraph A, shall be

deleted in its entirety and replaced as follows:

4.

"A.  County agrees to compensate Contractor in accordance with
the terms set forth in this Paragraph, in Exhibit A, Paragraph 10, Billing and
Payment, and at the rates set forth in Schedules 1, 2 and 3, each applicable
to their respective dates."”

Agreement, Paragraph 5, Maximum Obligation of County, Subparagraph Cis

deleted in its entirety and replaced as follows:

5.

"C. Between July 1, 2013 through June 30, 2014, the maximum
obligation of County for all services provided hereunder shall not exceed
Thirty Eight Thousand, Five Hundred Twelve Dollars ($38,512).

D. During the term of this Agreement, the Director, or his
designee, may amend this Agreement if additional maintenance and repair
services are needed and may annually adjust the maximum obligation by no
more than forty percent (40%) of the annual maximum obligation for as
needed out of scope repair services and/or if equipment is added to any
County Medical Facility.”

Agreement, Paragraph 8, General Insurance Requirements, is deleted in its

entirety and replaced as follows:

“8. GENERAL PROVISIONS FOR ALL INSURANCE COVERAGE

Without limiting Contractor's indemnification of County, and in the
performance of this Agreement and until all of its obligations pursuant to this
Agreement have been met, Contractor shall provide and maintain at its own
expense insurance coverage satisfying the requirements specified in
Paragraphs 8 and 9 of this Agreement. These minimum insurance coverage
terms, types and limits (the “Required Insurance”) also are in addition to and
separate from any other Contractual obligation imposed upon Contractor
pursuant to this Agreement. The County in no way warrants that the

Agreement H-702930
Amendment No. 2
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Required Insurance is sufficient to protect the Contractor for liabilities which
may arise from or relate to this Agreement.

A. Evidence of Coverage and Notice to County
Certificate(s) of insurance coverage (Certificate) satisfactory to County,
and a copy of an Additional Insured endorsement confirming County and
its Agents (defined below) has been given Insured status under the
Contractor’s General Liability policy, shall be delivered to County at the
address shown below and provided prior to commencing services under
this Agreement.

Renewal Certificates shall be provided to County not less than 10 days
prior to Contractor’s policy expiration dates. The County reserves the
right to obtain complete, certified copies of any required Contractor and/or
Sub-Contractor insurance policies at any time.

Certificates shall identify all Required Insurance coverage types and limits
specified herein, reference this Agreement by name or number, and be
signed by an authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of the Contractor
identified as the contracting party in this Agreement. Certificates shall
provide the full name of each insurer providing coverage, its NAIC
(National Association of Insurance Commissioners) identification number,
its financial rating, the amounts of any policy deductibles or self-insured
retentions exceeding fifty thousand ($50,000.00) dollars, and list any
County required endorsement forms.

Neither the County’s failure to obtain, nor the County’s receipt of, or
failure to object to a non-complying insurance certificate or endorsement,
or any other insurance documentation or information provided by the
Contractor, its insurance broker(s) and/or insurer(s), shall be construed
as a waiver of any of the Required Insurance provisions.

Certificates and copies of any required endorsements shall be
sent to:

County of Los Angeles

Department of Health Services

Contracts and Grants Division

313 N. Figueroa Street, 6E

Los Angeles, CA 90012

Attention: Kathy K. Hanks, C.P.M.

Director, Contracts and Grants

And
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County of Los Angeles

Department of Health Services
Centralized Contract Monitoring Section
5555 Ferguson Drive, Suite 210
Commerce, CA 90022

Contractor also shall promptly report to County any injury or property damage
accident or incident, including any injury to a Contractor employee occurring
on County property, and any loss, disappearance, destruction, misuse, or
theft of County property, monies or securities entrusted to Contractor.
Contractor also shall promptly notify County of any third party claim or suit
filed against Contractor or any of its Sub-Contractors which arises from or
relates to this Agreement, and could result in the filing of a claim or lawsuit
against Contractor and/or County.

B. Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected Officials, Officers,
Agents, Employees and Volunteers (collectively County and its Agents) shall
be provided additional insured status under Contractor’'s General Liability
policy with respect to liability arising out of Contractor's ongoing and
completed operations performed on behalf of the County. County and its
Agents additional insured status shall apply with respect to liability and
defense of suits arising out of the Contractor’s acts or omissions, whether
such liability is attributable to the Contractor or to the County. The full policy
limits and scope of protection also shall apply to the County and its Agents as
an additional insured, even if they exceed the County’s minimum Required
Insurance specifications herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the Required Insurance
provisions herein.

C. Cancellation of or Changes in Insurance

Contractor shall provide County with, or Contractor’s insurance policies shall
contain a provision that County shall receive, written notice of cancellation or
any change in Required Insurance, including insurer, limits of coverage, term
of coverage or policy period. The written notice shall be provided to County
at least ten (10) days in advance of cancellation for non-payment of premium
and thirty (30) days in advance for any other cancellation or policy change.
Failure to provide written notice of cancellation or any change in Required
Insurance may constitute a material breach of the Agreement, in the sole
discretion of the County, upon which the County may suspend or terminate
this Agreement.

D. Failure to Maintain Insurance
Contractor's failure to maintain or to provide acceptable evidence that it
maintains the Required Insurance shall constitute a material breach of the
Agreement, upon which County immediately may withhold payments due to
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Contractor, and/or suspend or terminate this Agreement. County, at its sole
discretion, may obtain damages from Contractor resulting from said
breach. Alternatively, the County may purchase the Required Insurance, and
without further notice to Contractor, deduct the premium cost from sums due
to Contractor or pursue Contractor reimbursement.

E. Insurer Financial Ratings
Coverage shall be placed with insurers acceptable to the County with A.M.
Best ratings of not less than A:VII unless otherwise approved by County.

F. Contractor’s Insurance Shall Be Primary
Contractor’s insurance policies, with respect to any claims related to this
Agreement, shall be primary with respect to all other sources of coverage
available to Contractor. Any County maintained insurance or self-insurance
coverage shall be in excess of and not contribute to any Contractor
coverage.

G. Waivers of Subrogation
To the fullest extent permitted by law, the Contractor hereby waives its rights
and its insurer(s)’ rights of recovery against County under all the Required
Insurance for any loss arising from or relating to this Agreement. The
Contractor shall require its insurers to execute any waiver of subrogation
endorsements which may be necessary to effect such waiver.

H. Sub-Contractor Insurance Coverage Requirements
Contractor shall include all Sub-Contractors as insureds under Contractor’s
own policies, or shall provide County with each Sub-Contractor’s separate
evidence of insurance coverage. Contractor shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance provisions herein,
and shall require that each Sub-Contractor name the County and Contractor
as additional insureds on the Sub-Contractor's General Liability policy.
Contractor shall obtain County’s prior review and approval of any Sub-
Contractor request for modification of the Required Insurance.

I.  Deductibles and Self-Insured Retentions (SIRS)

Contractor’s policies shall not obligate the County to pay any portion of any
Contractor deductible or SIR. The County retains the right to require
Contractor to reduce or eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Contractor's payment of all
deductibles and SIRs, including all related claims investigation, administration
and defense expenses. Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

J. Claims Made Coverage
If any part of the Required Insurance is written on a claims made basis, any
policy retroactive date shall precede the effective date of this Agreement.
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6.
follow

Contractor understands and agrees it shall maintain such coverage for a
period of not less than three (3) years following Agreement expiration,
termination or cancellation.

K. Application of Excess Liability Coverage
Contractors may use a combination of primary and excess insurance policies
which provide coverage as broad as the underlying primary policies, to satisfy
the Required Insurance provisions.

L. Separation of Insureds
All liability policies shall provide cross-liability coverage as would be afforded
by the standard ISO (Insurance Services Office, Inc.) separation of insureds
provision with no insured versus insured exclusions or limitations.

M. Alternative Risk Financing Programs
The County reserves the right to review, and then approve, Contractor use of
self-insurance, risk retention groups, risk purchasing groups, pooling
arrangements and captive insurance to satisfy the Required Insurance
provisions. The County and its Agents shall be designated as an Additional
Covered Party under any approved program.

N. County Review and Approval of Insurance Requirements
The County reserves the right to review and adjust the Required Insurance
provisions, conditioned upon County’s determination of changes in risk
exposures.”

Agreement, Standard Provisions, is modified to add Paragraphs 48 and 49, as

S

“48. CONTRACTOR'S WARRANTY OF COMPLIANCE WITH COUNTY'’S
DEFAULTED PROPERTY TAX REDUCTION PROGRAM: Contractor
acknowledges that County has established a goal of ensuring that all
individuals and businesses that benefit financially from County through
contract are current in paying their property tax obligations (secured and
unsecured roll) in order to mitigate the economic burden otherwise imposed
upon County and its taxpayers. Unless Contractor qualifies for an exemption or
exclusion, Contractor warrants and certifies that to the best of its knowledge it
is now in compliance, and during the term of this contract will maintain
compliance, with Los Angeles Code Chapter 2.206.

49. TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN
COMPLIANCE WITH COUNTY'S DEFAULTED PROPERTY TAX REDUCTION
PROGRAM: Failure of Contractor to maintain compliance with the
requirements set forth in Paragraph 48 - Contractor's Warranty of
Compliance with County's Defaulted Property Tax Reduction Program shall
constitute default under this Agreement. Without limiting the rights and
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remedies available to County under any other provision of this Agreement,
failure of Contractor to cure such default within 10 days of notice shall be
grounds upon which County may terminate this Agreement and/or pursue
debarment of Contractor, pursuant to County Code Chapter 2.206.”

7. Agreement is modified to add Schedule 3, attached hereto and incorporated
herein by reference. All references to a Schedule in this Agreement shall now
reference Schedules 1, 2, and 3, each applicable to their respective dates.

8. Except for the changes set forth hereinabove, Agreement shall not be
changed in any respect by this Amendment.

[ U L N . L S S S S
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IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles
has caused this Amendment to be executed by its Director of Health Services, and
Contractor has caused this Amendment to be executed in its behalf by its duly authorized
officer, the day, month and year first above written.

COUNTY OF LOS ANGELES

By

Mitchell H. Katz, M.D.
Director of Health Services

NSPIRE HEALTH, INC.

Contractor
Signature
By
Printed Name
Title

APPROVED AS TO FORM:
OFFICE OF THE COUNTY COUNSEL
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LAC+USC Medical Center
Pulmonary Physiology Laboratory

nSpire Health, Inc.
Pulmonary System Equipment Maintenance and Repair Services
August 1, 2013 through July 30, 2014

SCHEDULE 3

Type of August 1, 2013 -
Equipment Description Serial # Part # Services July 31, 2014
D&T B4D125 ISA
Pulmonary System/Comprehensive
Pulmonary Laboratory 2118 K990023 Premier | $ 4,080.00
R.S. 5P21 ISA
Pulmonary System/Comprehensive
Pulmonary Laboratory 5885 K990023 Premier | $ 4,080.00
D&T B4D113 ISA Pulmonary
System/Comprehensive Pulmonary
Laboratory 5902 K990023 Premier $ 4,080.00
D&T B4D114 ISA
Pulmonary System/Comprehensive
Pulmonary Laboratory 5908 K990023 Premier | $ 4,080.00
HDpft 3500 Comp Chntrct
Comprehensive Pulmonary Laboratory
D&T B4D126 2008SB0008 | K990023 Premier [ $ 3,391.50
Collins Body Plethysmograph D&T
B4D126 2007CB0014 BP $ 1,472.63
Collins Body Plethysmograph D&T
B4D114 2007CB0016 BP $ 1,472.62
Insurance Rider $2,500
*Annual Service Cost $ 25,156.75
Reserve Funds $ 13,355.25
Total Cost $38,512.00

Excluded/Out-of-Scope Services: $160 per hour plus County-allowable expenses
Contractor shall invoice County quarterly in arrears
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EXHIBIT VI

H-700133-6
ALARM SYSTEMS SERVICES AGREEMENT
AMENDMENT NO. 6
THIS AMENDMENT is made and entered into this day of , 2013.
By and between COUNTY OF LOS ANGELES
(hereafter "County")
And ALLEN ALARM SYSTEMS, INC.

(hereafter "Contractor").

Business Address:
6317 S. Figueroa Street
Los Angeles, CA 90003-1025

WHEREAS, reference is made to that certain document entitled, "ALARM
SYSTEMS SERVICES AGREEMENT", dated June 17, 2003, and further identified as
County Agreement No. H-704372 and any amendments thereto (all hereafter referred to as
"Agreement"); and

WHEREAS, it is the intent of the parties hereto to extend the term and make other
changes described hereinafter; and

WHEREAS, Agreement provides that changes in accordance with Paragraph 17,
ALTERATION OF TERMS, may be made in the form of a written amendment which is
formally approved and executed by the parties.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. This Amendment shall commence and be effective upon Board approval.

2. Agreement, Paragraph 1, Term, shall be deleted in its entirety and replaced
with the following:
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3.

“1. TERM: The term of this Agreement shall commence on July 1, 2003
and shall continue in full force and effect to midnight June 30, 2018, unless
sooner canceled or terminated as provided herein. The County maintains
databases that track/monitor Contractor performance history. Information
entered into such databases may be used for a variety of purposes, including
determining whether the County will exercise an Agreement term extension
option.”

Agreement, Paragraph 4, Billing and Payment, Subparagraph A, shall be

deleted in its entirety and replaced as follows:

4.

"A.  County agrees to compensate Contractor in accordance with the
terms set forth in this Paragraph 4, Billing and Payment, and Exhibit C,
Paragraph 5. The rates to be paid for services are as follows:

(1) Between July 1, 2003 through December 31, 2004 at the rates
set forth in Attachment A1 and Schedule B.

(2) Between January 1, 2005 through December 31, 2006 at the
rates set forth in Schedule C-1.

3) Between January 1, 2007 through September 13, 2010 at the
rates set forth in Schedule D.

4) Between September 14, 2010 through June 30, 2013 at the
rates set forth in Schedule E.

5) Between July 1, 2013 through June 30, 2018 at the rates set
forth in Schedule F.”

Agreement, Paragraph 5, Maximum Obligation Of County, last subparagraph

is deleted in its entirety and replaced as follows:

"5. MAXIMUM OBLIGATION OF COUNTY:

Between July 1, 2013 through June 30, 2018, the maximum obligation
of County for all services provided hereunder shall not exceed Forty-Nine
Thousand, Five Hundred Seventy-Four Dollars ($49,574) annually, yielding a
total five-year cost of Two Hundred Forty-Seven Thousand, Eight Hundred
Sixty-Eight Dollars ($247,868).

During the term of this Agreement, the Director, or his designee, may
amend this Agreement if additional monitoring locations with maintenance
and emergency repair services are needed and may annually adjust the
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5.

maximum obligation by no more than forty percent (40%) of the annual
maximum obligation for as needed repair and emergency services and/or if
equipment is added to any Medical Facility.”

Agreement, Paragraph 9, General Insurance Requirements, is deleted in its

entirety and replaced as follows:

“0. GENERAL PROVISIONS FOR ALL INSURANCE COVERAGE

Without limiting Contractor's indemnification of County, and in the
performance of this Agreement and until all of its obligations pursuant to this
Agreement have been met, Contractor shall provide and maintain at its own
expense insurance coverage satisfying the requirements specified in
Paragraphs 9 and 10 of this Agreement. These minimum insurance
coverage terms, types and limits (the “Required Insurance”) also are in
addition to and separate from any other Contractual obligation imposed upon
Contractor pursuant to this Agreement. The County in no way warrants that
the Required Insurance is sufficient to protect the Contractor for liabilities
which may arise from or relate to this Agreement.

A. Evidence of Coverage and Notice to County

. Certificate(s) of insurance coverage (Certificate) satisfactory to
County, and a copy of an Additional Insured endorsement
confirming County and its Agents (defined below) has been given
Insured status under the Contractor’s General Liability policy, shall
be delivered to County at the address shown below and provided
prior to commencing services under this Agreement.

. Renewal Certificates shall be provided to County not less than
10 days prior to Contractor’'s policy expiration dates. The County
reserves the right to obtain complete, certified copies of any required
Contractor and/or Sub-Contractor insurance policies at any time.

. Certificates shall identify all Required Insurance coverage types
and limits specified herein, reference this Agreement by name or
number, and be signed by an authorized representative of the
insurer(s). The Insured party named on the Certificate shall match
the name of the Contractor identified as the contracting party in this
Agreement. Certificates shall provide the full name of each insurer
providing coverage, its NAIC (National Association of Insurance
Commissioners) identification number, its financial rating, the
amounts of any policy deductibles or self-insured retentions
exceeding fifty thousand ($50,000.00) dollars, and list any County
required endorsement forms.
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. Neither the County’s failure to obtain, nor the County’s receipt
of, or failure to object to a non-complying insurance certificate or
endorsement, or any other insurance documentation or information
provided by the Contractor, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required Insurance
provisions.

Certificates and copies of any required endorsements shall be
sent to:

County of Los Angeles

Department of Health Services

Contracts and Grants Division

313 N. Figueroa Street, 6E

Los Angeles, CA 90012

Attention: Kathy K. Hanks, C.P.M.

Director, Contracts and Grants

And

County of Los Angeles

Department of Health Services
Centralized Contract Monitoring Section
5555 Ferguson Drive, Suite 210
Commerce, CA 90022

Contractor also shall promptly report to County any injury or property
damage accident or incident, including any injury to a Contractor
employee occurring on County property, and any loss,
disappearance, destruction, misuse, or theft of County property,
monies or securities entrusted to Contractor. Contractor also shall
promptly notify County of any third party claim or suit filed against
Contractor or any of its Sub-Contractors which arises from or relates
to this Agreement, and could result in the filing of a claim or lawsuit
against Contractor and/or County.

B. Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected Officials,

Officers, Agents, Employees and Volunteers (collectively County and its
Agents) shall be provided additional insured status under Contractor’s
General Liability policy with respect to liability arising out of Contractor’s
ongoing and completed operations performed on behalf of the County.
County and its Agents additional insured status shall apply with respect to
liability and defense of suits arising out of the Contractor’s acts or omissions,
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whether such liability is attributable to the Contractor or to the County. The
full policy limits and scope of protection also shall apply to the County and its
Agents as an additional insured, even if they exceed the County’s minimum
Required Insurance specifications herein. Use of an automatic additional
insured endorsement form is acceptable providing it satisfies the Required
Insurance provisions herein.

C. Cancellation of or Changes in Insurance

Contractor shall provide County with, or Contractor’s insurance policies shall
contain a provision that County shall receive, written notice of cancellation or
any change in Required Insurance, including insurer, limits of coverage, term
of coverage or policy period. The written notice shall be provided to County
atleast ten (10) days in advance of cancellation for non-payment of premium
and thirty (30) days in advance for any other cancellation or policy change.
Failure to provide written notice of cancellation or any change in Required
Insurance may constitute a material breach of the Agreement, in the sole
discretion of the County, upon which the County may suspend or terminate
this Agreement.

D. Failure to Maintain Insurance

Contractor's failure to maintain or to provide acceptable evidence that it
maintains the Required Insurance shall constitute a material breach of the
Agreement, upon which County immediately may withhold payments due to
Contractor, and/or suspend or terminate this Agreement. County, at its sole
discretion, may obtain damages from Contractor resulting from said
breach. Alternatively, the County may purchase the Required Insurance, and
without further notice to Contractor, deduct the premium cost from sums due
to Contractor or pursue Contractor reimbursement.

E. Insurer Financial Ratings
Coverage shall be placed with insurers acceptable to the County with A.M.
Best ratings of not less than A:VII unless otherwise approved by County.

F. Contractor’s Insurance Shall Be Primary
Contractor’s insurance policies, with respect to any claims related to this
Agreement, shall be primary with respect to all other sources of coverage
available to Contractor. Any County maintained insurance or self-insurance
coverage shall be in excess of and not contribute to any Contractor
coverage.

G. Waivers of Subrogation
To the fullest extent permitted by law, the Contractor hereby waives its rights
and its insurer(s)’ rights of recovery against County under all the Required
Insurance for any loss arising from or relating to this Agreement. The
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Contractor shall require its insurers to execute any waiver of subrogation
endorsements which may be necessary to effect such waiver.

H. Sub-Contractor Insurance Coverage Requirements
Contractor shall include all Sub-Contractors as insureds under Contractor’s
own policies, or shall provide County with each Sub-Contractor’'s separate
evidence of insurance coverage. Contractor shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance provisions herein,
and shall require that each Sub-Contractor name the County and Contractor
as additional insureds on the Sub-Contractor's General Liability policy.
Contractor shall obtain County’s prior review and approval of any Sub-
Contractor request for modification of the Required Insurance.

I.  Deductibles and Self-Insured Retentions (SIRS)

Contractor’s policies shall not obligate the County to pay any portion of any
Contractor deductible or SIR. The County retains the right to require
Contractor to reduce or eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Contractor's payment of all
deductibles and SIRs, including all related claims investigation, administration
and defense expenses. Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

J. Claims Made Coverage
If any part of the Required Insurance is written on a claims made basis, any
policy retroactive date shall precede the effective date of this Agreement.
Contractor understands and agrees it shall maintain such coverage for a
period of not less than three (3) years following Agreement expiration,
termination or cancellation.

K. Application of Excess Liability Coverage
Contractors may use a combination of primary and excess insurance policies
which provide coverage as broad as the underlying primary policies, to satisfy
the Required Insurance provisions.

L. Separation of Insureds
All liability policies shall provide cross-liability coverage as would be afforded
by the standard ISO (Insurance Services Office, Inc.) separation of insureds
provision with no insured versus insured exclusions or limitations.

M. Alternative Risk Financing Programs
The County reserves the right to review, and then approve, Contractor use of
self-insurance, risk retention groups, risk purchasing groups, pooling
arrangements and captive insurance to satisfy the Required Insurance
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6.

provisions. The County and its Agents shall be designated as an Additional
Covered Party under any approved program.

N. County Review and Approval of Insurance Requirements
The County reserves the right to review and adjust the Required Insurance
provisions, conditioned upon County’s determination of changes in risk
exposures.”

EXHIBIT C, STATEMENT OF WORK, Paragraph 3, Contractor

Responsibilities, Subparagraph D, Emergency Repair Services, is deleted in its
entirety and replaced as follows:

"D. Emergency Repair Services:

1) Contractor shall provide emergency repair services on a 24 hours a
day, seven (7) days a week basis, including all legal holidays. Contractor shall
respond telephonically within one (1) hour of a request for emergency repair
services and shall have its service personnel at Facility to provide the repair
services within four (4) hours of receiving the request for emergency repair
services.

2) Between July 1, 2003 through June 30, 2013, Contractor shall
provide emergency on-site repair services for Equipment on a time and
material basis. Contractor shall submit estimates for required repairs, and
obtain authorized written approval before proceeding with repairs, at an hourly
rate of $88.00 per hour, $105.00 per hour for overtime and weekend, in
addition to the cost of parts. If repair services commence prior to 5:00 p.m.,
Monday through Friday, but extend beyond 5:00 p.m., regular hourly rates shall
apply. If repair services are required after 5:00 p.m., Monday through Friday or
on weekends or holidays, such services shall be considered overtime services
and shall be billed to County at the rate as described in this Exhibit.

3) Between July 1, 2013 through June 30, 2018 Contractor shall
provide emergency on-site repair services for Equipment on a time and
material basis. Contractor shall submit estimates for required repairs, and
obtain authorized written approval before proceeding with repairs, at an hourly
rate of $89.00 per hour, $105.00 per hour for overtime and weekend, in
addition to the cost of parts. If repair services commence prior to 5:00 p.m.,
Monday through Friday, but extend beyond 5:00 p.m., regular hourly rates shall
apply. If repair services are required after 5:00 p.m., Monday through Friday or
on weekends or holidays, such services shall be considered overtime services
and shall be billed to County at the rate as described in this Exhibit.”
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7. Agreement is modified to add Schedule F, attached hereto and incorporated
herein by reference.

8. Except for the changes set forth hereinabove, Agreement shall not be
changed in any respect by this Amendment.
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IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles
has caused this Amendment to be executed by its Director of Health Services, and
Contractor has caused this Amendment to be executed in its behalf by its duly authorized
officer, the day, month and year first above written.

COUNTY OF LOS ANGELES

By

Mitchell H. Katz, M.D.
Director of Health Services

ALLEN ALARM SYSTEMS, INC.

Contractor
Signature
By
Printed Name
Title

APPROVED AS TO FORM:
OFFICE OF THE COUNTY COUNSEL
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ALLEN ALARM SYSTEMS, INC.
July 1, 2013 through June 30, 2018

Schedule F

Department of Health Services

Monthly | # of Annual
Location Services Payment | Units Cost
Rancho Los Amigos National Rehabilitation Center |Panic and Intrusion Monitoring
7601 East Imperial Highway Materials Management Office $34.22 1 $410.64
Downey, California 90242 \Warehouse $34.22 1 $410.64
Print Shop $34.22 1 $410.64
Central Supply/100 Building $34.22 1 $410.64
JPI Basement $34.22 1 $410.64
\Warehouse Fire Alarm $31.00 1 $372.00
Northside $34.22 60 $24,638.40
Total for Monitoring $27,063.60
Reserve funds for repairs and $18,500.00
installation
Annual Maximum Obligation $45,563.60
Department of Public Health
Monthly | # of Annual
Location Services Payment | Units Cost
Hollywood/Wilshire Health Center Panic Alarm Monitoring $21.83 1 $262.00
5205 Melrose Avenue
Los Angeles, California 90038 Annual Maximum Obligation $262.00
Ruth Temple Health Center Panic Alarm Monitoring $21.83 1 $262.00
3834 South Western Avenue
Los Angeles, California 90062 Annual Maximum Obligation $262.00
Torrance Public Health Center Panic Alarm Monitoring $21.83 1 $262.00
711 Del Amo Boulevard
Torrance, California 90502 Annual Maximum Obligation $262.00
Whittier Health Center Fire System Monitoring $40.00 1 $480.00
7643 South Painter Avenue Panic Alarm Monitoring $22.00 1 $264.00
Whittier, California 90602 Intrusion Alarm Monitoring $46.00 1 $552.00
Quarterly Inspection and Fire System Test $302.00 $1,208.00
Annual Maximum Obligation $2,504.00
Martin Luther King, Jr. Center for Public Health Fire System - EST3 35.00 1 $420.00
11833 South Wilmington Avenue Intrusion System - Bosch panel 25.00 1 $300.00
Los Angeles, CA 90059
Annual Maximum Obligation $720.00
Total - Public Health $4,010.00
GRAND TOTAL $49,573.60

Alarm System Checks as required by County shall be reimbursed at the rate of $89.00 per hour.

Contractor shall bill at the rates of $89.00 per hour and $105.00 per hour for overtime for the Emergency Repair Services described in

EXHIBIT C/STATEMENT OF WORK, Sub-Paragraph 3.D.






